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Documentation
Listed below are the records and publications used in this research assignment. Those
preceded by a number are attached to this report. Most documentation was obtained
from the Florida State Archives; other documentation was obtained directly from the ap
propriate committee or from Florida Information Associates' research files.
vf.

Joint Legislative Management Committee. Legislative Information Division. His
tory of Legislation, 1990, pp. 108 ("History of House Bills," H.B. 440).
[House Committee on Commerce.] Proposed committee bill 3. Note: No copy of
this version of the bill was found in the committee's files.
House Bill 440. Note: No copy of this version of the bill was found in the commit
tee's files.

✓2.

V 3.

House Committee on Commerce. Subcommittee on Banking and Finance. Notice
of subcommittee meeting scheduled for February 5, 1979. Note: Item 4 on the
agenda is "discussion of proposed committee bill relating to clarification of
the securities law (Chapter 517, Florida Statutes). "
House Committee on Commerce. Subcommittee on Banking and Finance. Notice
of subcommittee meeting scheduled for March 5, 1979. Note: Item 5 on the
agenda is PCB #3 "relating to clarification of the securities law (Chapter 517,
F.S.). "

v'4_

House Committee on Commerce. Subcommittee on Banking and Finance. Notice
of subcomittee meeting scheduled for March 19, 1979. Note: Item 1 on the
agenda is PCB #3, "clarification of the securities law."

J5.

House Committee on Commerce. Subcommittee on Banking and Finance. Sub
committee report dated March 19, 1979, on PCB 3. Note: Marked 'favor
able."

J 6.
'0.
v8.
�-

House Committee on Commerce. Staff summary and analysis of PCB 3, dated
March 19, 1979, prepared by Geoff Schwartz.
House Committee on Commerce. Staff summary and analysis of CS/HB 440, dated
March 20, 1979, prepared by Geoff Schwartz.
House Committee on Commerce. Memorandum dated March 21, 1979, from Mark
Herron, staff director, to members of the committee and the subcommittee on
Banking and Finance re: CS/HB 440.
House Committee on Commerce. Subcommittee on Banking and Finance. Notice
of subcommittee meeting scheduled for March 26, 1979. Note: Item 1 on the
agenda is HB 440.
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Documentation (continued)

v 10.

House Committee on Commerce. Subcommittee on Banking and Finance. Sub
committee report dated March 26, 1979, on CS/HB 440. Note: Marked "TP"
[temporarily passed}.

V 11. House Committee on Commerce. Subcommittee on Banking and Finance. Notice
of subcommittee meeting scheduled for April 4, 1979. Note: Item 1 on the
agenda is Proposed CSIHB 440.

✓12.

House Committee on Commerce. Subcommittee on Banking and Finance. Sub
committee report dated April 4, 1979, on CS/HB 440. Note: Marked "Favor
able with 25 amendments. " Note: None of these amendments were found.

Vl.3.

House Committee on Commerce. Final action report on HB 440, dated April 23,
1979. Note: Marked "Favorable with substitute. "

\114. Committee substitute for HB 440 [stamped "preliminary draft"].
v'l 5. Committee substitute for HB 440.
V'l 6.

vf 7.

House Committee on Commerce. Staff summary and analysis of CS/HB 440, dated
April 16, revised April 23, 1979, prepared by Geoff Schwartz.
Senate Committee on Commerce. Staff analysis of CS/HB 440, revised May 18,
1979, prepared by Livingston.

18. Laws of Florida, 1979, vol. I, part 2, pp. 1894, 1907-1908, 1910 (sections 9 and 16
of Chapter 79-381)
Comments
Experience has shown that when several extra-legislative bodies, such as the Florida
Bar and others, are involved in the development of proposed lelgislation the Legislature's
comments tend to be very abbreviated, if not nonexistent. In addition, the proposed
amendments in this bill were regarded as "primarily a clarification and technical 'clean
up"' of previous revisions; as such, they were probably deemed self-explanatory.

Connie J. Beane, Researcher
Time:
Costs:

2.5 hours
Copying (100 pages)
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Journal

of the

FLORIDA
SENATE

ORGANIZATION SESSION
November 21, 1978

At an Organization Session of the Florida Legislature convened under
the Constitution of the State, as revised in 1968,
begun and held at the Capitol, in the City
of Tallahassee, in the State of Florida.

May 28, 1979

JOURNAL OF THE SENATE

ber 31 of the same calendar year, except that in computing ex
cess payments for use in 1964 contribution rate determination
the 2 preceding years will be used. Total excess payments shall
be defined as the sum of the individual employer excess pay
ments for those employers that were eligible to be considered
for assignment of a contribution rate different from the stan
dard rate.
c. If the balance in the Unemployment Compensation Trust
Fund as of December 31 of the calendar year immediately pre
ceding the calendar year for which the contribution rate is being
computed is less than 4 percent of the taxable payrolls for the
year ending September 30 of the preceding calendar year as
reported to the division by December 31 of that calendar year,
a positive adjustment factor will be computed. Such adjustment
factor shall be computed annually to the fifth decimal place, and
rounded to the fourth decimal place, by dividing the sum of the
total taxable payrolls for the year ending September 30 of the
preceding calendar year as reported to the division by December
31 of such calendar year into a sum equal to one-fourth of the
difference between the amount in the fund as of December 31
o.f such preceding calendar year and the sum of 5 percent of
the total taxable payrolls for that year. Such adjustment factor
will remain in effect in subsequent years until a balance in the
Unemployment Compensation Trust Fund as of December 31 of
the year immediately preceding the effective date of such con
tribution rate equals or exceeds 4 percent of the taxable payrolls
for the year ending September 30 of the preceding calendar
year as reported to the division by December 31 of that calendar
year. If the balance in the Unemployment Compensation Trust
Fund as of December 31 of the year immediately preceding the
calendar year for which the contribution rate is being computed
exceeds 5 percent of the taxable payrolls for the year ending
Sentember 30 of the preceding calendar year as reported to the
division by December 31 of that calendar year, a negative adjust
ment factor will be computed. Such adjustment factor shall be
computed annually to the fifth decimal place, and rounded to
the fourth decimal place, by dividing the sum of the total tax
able payrolls for the year ending September 30 of the preceding
calendar year as reported to the division by December 31 of such
calendar year ·into a sum equal to one-fourth of the difference
between the amount in the fund as of December 31 of such
preceding calendar year and 5 percent of the total taxable pay
rolls of such year. Such adjustment factor will remain in effect
in subsequent years until the balance in the Unemployment
Compensation Trust Fund as of December 31 of the year imme
diately preceding the effective date of such contribution rate
is less than 5 percent but more than 4 percent of the taxable
payrolls for the year ending September 30 of the preceding cal
endar years as reported to the division by December 31 of that
calendar year. In determining if a positive or a negative adjust
ment factor shall be applicable to contributions payable for the
calendar quarters in the years 1973, 1974, and 1975, the taxable
payrolls for the year ending September 30, 1972, shall be re
duced by 30 percent prior to any computation applicable to
contributions payable for calendar quarters in 1973; the taxable
payrolls for the year ending September 30, 1973, shall be re
duced by 20 percent prior to any computation applicable to
contributions payable for calendar quarters in 1974; and the tax
able payrolls for the year ending September 30, 1974, shall be
reduced by 10 percent prior to any computation applicable to
contributions payable for calendar quarters in 1975.
cl. The maximum contribution rate that can be assigned to
any employer shall be 2.9 percent with respect to the calendar
year 1963, 3.5 percent with respect to the calendar year 1964,
4 percent with respect to the calendar year 1965, and 4.5 percent
with respect to the calendar year 1966 and subsequent calendar
years.
2. In the event of the transfer of employment records to an
employing unit pursuant to paragraph (g) which, prior to such
transfer, was an "employer" the division shall recompute a
benefit ratio for the successor employer on the basis of the
combined employment records, and reassign an appropriate con
tribution rate to such successor employer as of the beginning
of the calendar quarter immediately following the effective
date of such transfer of employment records.
Section 3.

This act shall take effect July 1, 1979.

(Renumber subsequent sections.)
Amendment 2-On page 1 in title, strike all of Jines 2 through 5,
and insert: An act relating to unemployment compensation;
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amending s. 443.04(2) (a), Florida Statutes; increasing the maxi
mum weekly benefit amount; amending s. 443.08(3)(a), (e),
Florida Statutes, 1978 Supplement; providing that an employ
ment record shall be charged if the eligible individual was paid in
excess of a specified amount within the base period; pro
hibiting an employer's contribution rate from being rounded t o
less than one-tenth of one percent; providing an effective date.
Senator Neal moved the following amendments which were
adopted:
Amendment 3-On page 1, between lines 21 and 22, insert:
Section 2. Subsection (1) of section 443.06, Florida Statutes,
1978 Supplement, is amended to read:
4.43.06 Disqualification for bencfits.-An individual shall be
disqualified for benefits:
(1) For the week in which he has voluntarily left his em
ployment without good cause attributable to his employer or in
which he has been discharged by his employing unit for mis
conduct connected with his work, if so found by the 3division.
(a) Disqualification :for voluntarily quitting shall continue
for the full period of unemployment next ensuing after he has
left his work voluntarily without good cause and until such
individual has become reemployed and has earned wages equal
to or in excess of 26 � times his weekly benefit amount; good
cause as used in this subsection shall include only such cause as
is attributable to the employer or consists of illness or disability
of the individual requiring separation from his employment.
An individual shall not be disqualified under this subsection for
voluntarily leaving temporary employment to return imme
diately when called to employment by the permanent employer
who temporarily terminated his employment within the previous
6 calendar months.
(b) Disqualification for being discharged for misconduct
connected with his work shall continue for the full period of
unemployment next ensuing after having been discharged and
until such individual has become reemployed and has earned
wages not Jess than 26 ±0 times his weekly benefit amount and
for not more than 52 weeks which immediately follow such
week, as determined by the 3division in each case according to
the circumstances in each case or the seriousness of the mis
conduct, pursuant to rules of the 8division enacted for determ
inations of disqualification 1 [for] benefits for misconduct.
(Renumber subsequent sections.)
Amendment 4-On page 1 in title, line 3, after the semicolon
insert: amending s. 443.06(1), Florida Statutes, 1978 Supple
ment; prescribing circumstances under which a person may be
disqualified from receiving unemployment compensation bene
fits;
On motion by Senator MacKay, by two-thirds vote HB 1449
as amended was read the third time by title, passed and certified
to the House. The vote on passage was:
Yeas-34
Anderson
Gordon
Gorman
Barron
Hair
Carlucci
Henderson
Chamberlin
Hill
Childers, D.
Childers, W. D. Holloway
Jenne
Dunn
Johnston
Fechtel
Frank
MacKay

Maxwell
McClain
McKnight
Myers
Peterson
Scarborough
Scott
Spicola
Steinberg

Stuart
Thomas
Tobiassen
Trask
Ware
Williamson
Winn

Nays-3
Grizzle

Neal

Poole

SB 624 was laid on the table.
CS for HB 440-A bill to be entitled An act relating to
securities; amending the introductory paragraph and subsections
(6) and (8) of s. 517.021, Florida Statutes, 1978 Supplement,
and adding a new subsection (12) thereto; providin� for con
sideration of context with respect to definitions; modifying the
definition of "dealer"; clarifying the exemption of banks there-

.(:-

610

May 28, 1979

JOURNAL OF THE SENATE

from; clarifying the exemption of banks from the definition of
"investment adviser" and exempting bank holding companies
from said definition; defining "principal"; amending s. 517.03,
Florida Statutes, extending rulemaking authority of Depart
ment of Banking and Finance; amending s. 517.051(3) and (5),
Florida Statutes, 1978 Supplement, and adding a new sub
section (8) thereto, modifying provisions relating to exempt
securities; amending s. 517.061, Florida Statutes, 1978 Supple
ment, modifying provisions relating to exempt transactions;
amending s. 517.07, Florida Statutes, 1978 Supplement, per
mitting offers of unregistered securities under certain con
ditions; amending s. 517.081(1) and (6), Florida Statutes, 1978
Supplement, relating to registration procedures; amending s.
517.12, Florida Statutes, 1978 Supplement, relating to registra
tion of dealers, associated persons, and investment advisers;
amending s. 517.131(1), (2), and (3) (d), (e), and (f), Florida
Statutes, 1978 Supplement, and adding subsection (4) thereto,
relating to the Security Guaranty Fund; modifying sources of
funding; removing certain violations as grounds for recovery
of damages from the Security Guaranty Fund; modifying notice
requirements with respect to eligibility to receive payment
therefrom; amending s. 517.211, Florida Statutes, 1978 Supple
ment, modifying remedies available in case of unlawful sale;
amending s. 517.241(2) and (3), Florida Statutes, 1978 Supple
ment, providing civil remedies for sellers of securities; amend
ing s. 517.311, Florida Statutes, 1978 Supplement, modifying
enforcement procedures with respect to false representations
in the sale 01· i1;suance of secmities; repealing s. 517.041, Florida
Statutes, 1978 Supplement, relating to employment of additional
help by the department and certain department repprts; re
pealing part II of chapter 517, Florida Statutes, consisting of
ss. 517.35, 517 .353, 517 .355, 517.357. 517.359, 517.361, and 517 .363,
Florida Statutes, and s. 517.351, Florida Statutes, 1978 Supple
ment, the "Investor P rotection Act," relating to tender offers;
providing a directive to the statute editors; providing for con
ditional repeal; providing an effective date.
-was read the second time by title.

Yeas-33
Anderson
Darron
Carlucci
Chamberlin
Childers, D.
Dunn
Fechtel
Frank
Gorman

Grizzle
Hair
Henderson
Hill
Holloway
.Jenne
.Johnston
Maxwell
McClain

McKnight
Myers
Neal
Peterson
Scarborough
Scott
Spicola
Steinberg
Stuart

Thomas
Tobiassen
Trask
Ware
Williamson
Winn

Nays-None
On motion by Senator Dunn, the rules were waived and by
two-thirds vote HB 4 was withdrawn from the Committee on
Governmental Operations.
CO-INTRODUCERS
Senator Grizzle withdrew as a co-introducer of SM 900.
CORRECTION AND APPROVAL OF JOURNAL
The Journal of May 25 was corrected and approved.
The Journal of May 18 was further corrected and approved
as follows:
Page 492, bottom line, column 2, after I, insert: II, III, and IV
of Chapter 373, Florida Statutes, relating to water resources, and
parts I,

The Committee on Commerce offered ,the following amend
ment which was moved by Senator Scott and adopted:

The Journal of May 17 was further corrected and approved as
follows:

Amendment 1-0n page 6, line 13, add a new subsection (c)
to read: (c) An international bank of which the United States
is a member; or

Page 485, column 2, from bottom, line 21, strike "Nays" and
insert: Yeas

(Renumber subsection (c) accordingly.)

On motion by Senator Barron, the Senate adjourned at 4:59
p.m. to reconvene at 8:30 a.m., Tuesday, May 29, for the
purpose of introduction and reference of resolutions, memorials,
bills and joint resolutions and thereafter to reconvene at
9:00 a.m.

On motion by Senator Scott, by two-thirds vote CS for HB
440 as amended was read the third time by title, passed and
certified to the House. The vote on passage was:
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23

conditional repeal; providing an effective

2(

date.

1.5/18
1. 5/20

1. 5/21
1. 5/2 2

1.5/2 3

1.5/24

25
26

Be It Enacted by the Legislature of the State of Florida:

l:enc

27
28

Section 1.

The introductory paragraph and subsection

']'/

(6) of section 517.021, Florida Statutes, 1978 Supplement, are

30

amended, subsections (12), (13, (14), (15), and (16) of said

31

section are renumbered as subsections (1 3), (14), (15), (16),
2

l .5/2 5
1.5/26
1.5/27

170-301-4-9
and (17), respectively, and a new subsection (12) ls added to
said section to read:
517.021
5

Definitlons.--When used in this part, unless

2.2

the context otherwise indicates, the following terms shall

2.2/1

have the following respective meanings:

2.2/3

(6)

"Dealer" means any person, other than a salesman

2.2/4

registered under this chapter per�, who engages, either for

2. 2/5

all or part of his time, directly or Indirectly, as broker or

2.2/6

principal in the business of offering, buying, selling, or

2.2/7

10

otherwise dealing or trading in securities issued by another

11

person.

12

through persons directly compensated or controlled by the

13

issuer engages, either for all or part of his time, directly

2.2/1 I

14

or indirectly, in the business of offering or selling

2.2/1

15

securities which are issued or are proposed to be issued by

16

said issuer.

17

practicing attorney who renders or performs any of said

18

services in connection with the regular practice of his

19

profession; any bank

The term "dealer" shall also include any issuer who

The term "dealer" shall not include any licensed

•
or trust company having trust powers

w

which it is authorized to exercise in this state, which

n

renders or performs services in a fiduciary capacity

22

incidental to the exercise of its trust powers; any wholesaler

23

selling exclusively to dealers; or any person buying and

24

selling exclusively through a registered dealer or stock

25

exchange; or any person associated with an issuer of

�

securities if such person is a bona fide employee of the

27

Issuer who has not participated In the distribution or sale of

�

any securltes within the preceding 12 months, and who

29

primarily performs, or is Intended to perform at the end of

30

the distribution, substantial duties for, or on behalf of, the

31

3
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issuer other than in connection with transactions in
securities.
(12)

"Principal" means an executive officer of a

2.2/21

corporation, partner of a partnership, sole proprietor of a
5

sole proprietorship, trustee of a trust, or any other person

6

with similar supervisory functions with respect to any
organization, whether incorporated or unincorporated.
Section 2.

Section 517.03, Florida Statutes, is

2. 2/22
2.2/23
2.2/24

amended to read:
10
11
12

517.03

Power of department to make rules end

3.2

t'egH-lete!ens.-QJ_

The Department of Banking and Finance shall

3. 2/1

13

administer and provide for the enforcement of all the

3.2/3

14

provisions of this chapter pa�t,.

3.2/4

15

adopt, promulgate, amend, and repeal all rules ena-�egH-late!ons

3.2/5

16

n ecessary or convenient for the carrying out of the duties,

3.2/6

17

obligations and powers conferred on said department and

3. 2/7

18

p erform any other acts necessary or convenient for the proper

19

administration� and enforcement, or interpretation of this

3. 2/8

�

chapter, including, without limitation, adopting rules and

3.2/9

21

forms governing reports.

22

nonexclusive power to define by rule any term, whether or not

23

used in this chapter, insofar as the definition is not

24

inconsistent with the provisions of this chapter po�te.

25

(2)

The department shall make,

The department shall also have the

No provision ,,� this c:hapter imposing liability

u

shall apply to an act done, or omitted to be done, in

27

conformity with a rule of the department in existence at the

�

time of the act or omission, even though such rule may

�

thereafter be amended or repealed, or determined by judicial

�

or other authority to be invalid for any reason.

31
4
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3.2/11
1: l us
3.2/13
3.2/14

Section 3.

Subsections (3) and (5) of section 517.051,

3.2/11

Florida Statutes, 1978 Supplement, are amended, subsection (8)
ls renumbered as subsection (9), and a new subsection (8) ls

3. 2/11

added to said section to read:
517.051

Exempt securities.--The registration

provisions of s. 517.07 shall not apply to any of the

4.2/1
4.2/2

following securities:
(3)

Any security issued or guaranteed by and

4.2/3

EepFeSeAtiA�-aA-4Aeerese-!n-or-a-d4reet-obl!get!on-of�
10
11

�

A national bank or a federally chartered savings

11

securities in such national bank or federally chartered

13

savings and loan association; or 4sstled-by

14

ill

Any federal land bank, joint-stock land bank, £!:_

15

national farm loan association under the provisions of the

16

Federal Farm Loan Act of July 17, 1916i_T or

17
18
19

4.2/4

and loan association, or the initial subscription for equity

� corporation created and acting as an

4.2/5
4. 2/8
4. 2/9
4.2/l I

instrumentality of the government of the United States.
(5)

Any security issued or guaranteed by and

4. 2/1:
4. 2/1:

�

EepFesent4n�-aA-interest-4n-or-a-d4reet-oel4gaeion-of any

21

domestic or foreign bank, trust company, or savings

22

institution or building or savings and loan association of

4. 2/1:

23

this state subject to the examination, supervision,£!:_ and

l:los

2,

control of this state; or the initial subscription for equity

25

securities in such bank, trust company, savings institution,

4.2/1'

�

or building or savings and loan association of this state

4. 2/U

27

under like supervision; except that the foregoing-stlbsee!pt!on

�

exemption provided herein for initial subscriptions of equity

5.0/1

�

securities shall not be available unless and until proper

5.0/2

30

notice ls filed as required by the rules of the department.

31
5
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(8)

Any note, draft, bill of exchange, or banker's

l:lus

acceptance having a unit amount of $25,000 or more which
arises out of a current transaction, or the proceeds of which

5.0/4

have been or are to be used for current transactions, and
which has a maturity at the time of issuance of not exceeding

5.0/5

9 months exclusive of days of grace, or any renewal thereof
the maturity of which is likewise limited.
Section 4.
9
10

Section 517.061, Florida Statutes, 1978

517.061

Exempt transactions.--The registration

provisions of s. 517.07 do not apply to any of the following

11

transactions:

14

(1)

At any judicial, executor's, administrator's,

5.0/9
5.0/10
5.0/11

guardian's, or conservator's sale, or at any sale by a

15

receiver or trustee in insolvency or bankruptcy, or any

16

t ransaction incident to a 1udlcially approved reorganization

11

in which a security is issued in exchange for one or more

18

outstanding securities, claims, or property Interests.

19

5.0/7

Supplement, is amended to read:

11
13

5.0/6

(2)

By or for the account of a pledge holder or

�

mortgagee selling or offering for sale or delivery in the

21

ordinary course of business and not for the purposes of

5.0/12
5.0/13
5.0/14

22

avoiding the provisions of this chapter �a�t, to liquidate a

5.0/15

23

bona fide debt, a security pledged in good faith as security

5.0/16

u

for such debt .

25

(3)

The isolated sale or offer for sale of securities

26

when made by or on behalf of a vendor not the issuer or

v

underwriter thereof, who, being the bona fide owner of such

n

securities, disposes of his own property for his own account

n

and such sale is not made directly or indirectly for the

30

benefit of the issuer or an underwriter of such securities or

31

for the direct or indirect promotion of any scheme or
6
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6.0/5
6.0/6
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enterprise with the intent of violating or evading any
provision of this chapter pe��.

For purposes of this

l:lus

subsection, isolated offers or sales shall include, but not be
limited to, isolated offers or sales when made by or on behalf

6.0/8

of a vendor of securities not the issuer or underwriter
thereof if:
(a)

The offer or sale of securities is in a

6.0/9

transaction satisfying all of the requirements of subsection
(12) (a)l., 2., 3., and 4. and (b); or
10

(b)

The offer or sale of securities Is In a

11

transaction exempt under section 4(1) of the Securities Act of

12

1933, as amended.

6.0/1
l:lus
6.0/1

13
14

For purposes of this subsection, any person, including,

l:lus

15

without limitation, a promoter or affiliate of an issuer shall

6.0/1

16

not be deemed an underwriter, an issuer, or person acting for

6.0/1

17

the direct or indirect benefit of the Issuer or an underwriter

18

with respect to any securities of the issuer which he has

19

owned beneficially for at least l year.

20

(4 )

The distribution by a corporation, trust, or

21

partnership, actively engaged in the business authorized by

22

its charter or other organizational articles or agreement, of

23

securities to its stockholders or other equity security

24

holders, partners, or beneficiaries as a stock dividend or

25

other distribution out of earnings or surplus.

�

(5)

The issuance of securities to such equity security

27

holders or other creditors of a corporation, trust, or

n

partnership in the process of a reorganization of such

�

corporation or entity made In good faith and not for the

30

purpose of avoiding the provisions of this chapter po�� either

31

in exchange for the securities of such equity security holders
7
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or claims of such creditors or partly for cash and partly in
exchange for the securities or claims of such equity security

6.0/24

holders or creditors.
(6)
5

The issuance of additional securities of a

corporation, trust, or partnership sold or distributed by it

6.0/24
6.0/25

among its own stockholoera, partners, or beneficiaries,
exclusively, when no commission or other remuneration is paid

6.0/26

or given directly or indirectly in connection with the sale or

6.0/27

distribution of such additional securities.
10

(7)

The offer or sale of securities to a bank or trust

6.0/29

11

company, whether acting in !ts Individual or fiduciary

12

capacity; savings institution; insurance company; broker

13

dealer; regulated investment company; or pension or profit-

u

sharing plan having assets not less than $500,000; provided

15

that such offer or sale of securities ls not for the direct or

6.0/32

16

indirect promotion of any scheme or enterprise with the intent

6.0/33

17

of violating or evading any provision of this chapter.

6.0/34

18
19

(8)

l:lus

another corporation provided that:

�

(a)

21

more; and

22

The sale of securities from one corporation to

6.0/31

(b)

The sale price of the securities is $50,000 or

6.0/36

The buyer and seller corporation each has assets

l:lus

n

of $500,000 or more.

24

J.21.-fSt

6.0/37

The offer or sale of securities from one

l:lus

25

corporation to another corporation or to security holders

26

thereof pursuant to a vote or consent of such security holders

21

as may be provided by the articles of Incorporation

�

eertif!eate-0£-eorporotio� and the applicable corporate

N

statutes in connection with mergers, consolidations, or sale

6.0/41

30

of corporate assets.

6.0/4 2

31
8
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J..!..Qli9t

The issuance of notes or bonds in connection

with the acquisition of real property or renewals thereof, if

1: 1us
6. 0/45

such notes or bonds are issued to the sellers of, and are
secured by all or part of, the real property so acquired.
.!..!Jl.i¼Gt

The issue and delivery of any security In

6.0/46

exchange for any other security of the same issuer pursuant to
a right of conversion entitling the holder of the security

6.0/47

surrenderedL !n-eKehange-to-eKere!se-stleh-eonvers!onr p rovided
that the security !n-e�ehenge-to-eKere!se-9tleh-eonver9!on-so

6.0/49

10

surrendered had hes been registered under the law when sold or

6.0/50

11

was, when sold, exempt from the registration provisions of

6.0/52

12

this chapter the-law.

13

{Substantial rewording and renwnbering of

l:lus

14

subsection (11).

6.0/54

15

1978 Supp., for present text.)

6.0/55

16

(12) {a)

6.0/56

17

See s. 517.061(11), F.S.,

The offer or sale, by or on behalf of an

issuer, of its own securities, provided that:
1.

18

There are no more than 35 purchasers of the

19

securities of the issuer in this state within the immediately

�

preceding 12-month period in reliance upon this subsection;

21

and

22

2.

The issuer, or anyone acting in the issuer's

23

behalf, makes no public solicitation or advertisement in the

24

State of Florida concerning the offer of such securities; and

25

3.

Prior to the sale, each purchaser, or his

�

representative, is provided with, or given reasonable access

V

to, full and fair disclosure of all material Information; and

n

4.

No person defined as a dealer in this chapter shall

N

be paid a commission or compensation for the sale of the

30

issuer's securities unless such person is registered as a

31

dealer under this chapter; and

6.0/56
6.0/59

6.0/60
6.0/61
6.0/61
6.0/63
6.0/64

6.0/65
9
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5.

Where sales are made to five or more persons, any

sale made pursuant to this subsection shall be voidable by the
3

5

6.0/65
6.0/67

purchaser either within 3 days after the first tender of
consideration is made by the purchaser to the Issuer, an agent

6.0/68

of the issuer, or an escrow agent or within 3 days after the

6.0/69

availability of that privilege is communicated to the

6. 0/7 0

purchaser, whichever occurs later.
(b)
9

Any purchaser who makes a bona fide Investment of

$100,000 or more may be excluded from the computation of the

lO

35 purchasers, provided that any such purchaser, or his

11

representative, receives or has access to the information

12

required to be disclosed by paragraph (a)3.

13

Qll-tl:2t

The sale of securities by a bank or trust

u

company organized or incorporated under the laws of the United

15

States or this state at a profit to such bank or trust company

16

of not more than 2 percent of the total sale price of such

17

securities; p rovided that there is no solicitation of this

18

business by such bank or trust company where such bank or

19

trust company acts as agent in the purchase or sale of such

20

securities.

21

J..!.!L-tl:3t

An unsolicited purchase or sale of securities

22

on order of and as the agent for another, by a dealer

23

registered with the Department of Banking and Finance pursuant

�

to the provisions of s. 517.12; provided that this exemption

25

shall apply solely and exclusively to such registered dealers

�

and shall not authorize or permit the purchase or sale of

27

securities on order of and as agent for another by any person

�

other than a dealer so registered; and provided, further, that

�

such purchase or sale shall not be directly or indirectly for

30

the benefit of the issuer or an underwriter of such securities

31

or for the direct or indirect promotion of any scheme or
10
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6. 0/7 0
6. 0/7 1
6. 0/7 2
l:lus
6.0/74
6.0/7 5
6.0/76

6.0/77
6.0/78
6.0/79
6.0/80
6.0/81
6.0/82

enterprise with the intent of violation or evading any
provision of this chapter part.
.i.!2.l_�l4t

The offer or sale of shares of a corporation

l:los
6. 0/8,

which represent ownership, or entitle the holders thereof to
possession and occupancy, of specific apartment units in
6

6. 0/81

property owned by such corporation and organized and operated
on a cooperative basis, solely for residential purposes.
J..!il�l5t

The offer or sale of securities under a bona

6. 0/8

fide employer-sponsored stock option, stock purchase, pension,
10

profit-sharingL savings, or other stm4lar benefit plan when

11

offered only to employees of the sponsoring organization or to

12

employees of its controlled subsidiaries.

13

�l6r--�he -o££er-or-sele-of-seetlr±t±es-by-an-employer-to

6.0/9
6.0/9
6.0/9

14

an-employee-or-to-employees-o£-4ts-eontrolled-stlbs¼dtarles

15

ptlrstlaRt-to-e-stoek-optlon-plan-or-a-stoek-ptlr ehase-plan-whleh

6.0/9

16

plan-ls-qtlal¼f¼ed-tlnder-the-fnternal-Reventle-€ode�

6. 0/9

17
18
19

(17)

The sale by or through a registered dealer of any

securities option if at the time of the sale of the option:
(a)

The performance of the terms of the option is

�

guaranteed by any dealer broker/dealer registered under the

21

Federal Securities Exchange Act of 1934, as amended, which

22

guaranty and dealer broker/dealer are in compliance with such

23

requirements or rules as may be approved or adopted by the

�

department; or

25

(b)

Such options transactions are cleared by the

26

Op tions Clearing Corporation or any other clearinghouse

27

recognized by the department; and

�
�
30

31

(c)

The option is not sold by or for the benefit of

6.0/9
6. 0/9
6. 0/9
6. 0/9
6.0/1

6.0/1

6.0/1

the issuer of the underlying security; and
(d)

The underlying security may be purchased or sold

on a recognized securities exchange or is quoted on the
11
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National Association of Securities Dealers Automated Quotation

6.0/104

System; and
(e)

Such sale is not directly or indirectly for the

purposes of providing or furthering any scheme to violate or

6.0/104
6.0/105

evade any provisions of this chapter vort.
(18) (a)

The offer or sale of securities, as agent or

principal, by a dealer registered pursuant to s. 517.12, when
s

11

Fe9!s�Fa�toR-sta�ement-has-been-f!!ed-w!th-the-6eetlrtt!es-end

u

EKehan9e-8emm4ssioR-�UFStlant-to-s�-±��gr of the Securities

15

Exchange Act of 1934, as amended !f-the-regi9tret!on-statement

16

!e-e€€eet+Ye-et-the-t!me-or-sa!e; or

3

2.

Securities of a company registered under the

9.0/4
9.0/5
9.0/7
9.0/8

Investment Company /\ct of 1940, as amended; or
3.

Securities of an insurance company, as that term is

20

defined in section 2 (a) (17) of the Investment Company Act of

21

1940, as amended; or

n

2

Securities of an issuer for which reports are

13

19
0

1.

required to be filed by section 13 or section 15(d) a

18

9.0/3

provided such securities are either:

11

17

9.0/1

such securities are offered or sold at a price reasonably
related to the current market price of such securities,

10

8.0/2

4.2r

Securities appearing in any list of securities

9.0/9

9.0/11

23

dealt in on any stock exchange registered pursuant to the

24

Securities Exchange /\ct of 1934, as amended, and which

9.0/12

25

secur! ties have been so listed _o_r. approved for listing upon

9.0/13

�

notice of issuance Vtlrsuent-to-off!e!a!-author!zet!on by su�h

9.0/14

27

exchange, and also all securities senior to any securities so

9.0/16

n

listed or approved for listing upon notice of issuance, or

�

represented by subscription rights which have been so listed

30

or approved for listing upon notice of issuance, or evidences

31

of indebtedness guaranteed by companies any stock of which is
12
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9.0/18
9.0/19

so listed or approved for listing upon notice of issuance,
such securities to be exempt only so long as such listings or

9.0/21

approvals shall remain in effect.

1: 1 us

The exemption provided for

herein shall not apply when the securities are suspended from
listing approval for listing or trading; or
6

S.

Securities as to which the following information is

published in a recognized manual of securities:
a.

A balance sheet as of a date not more than 18

9.0/2:
l:lus
9.0/2:
1: 1 us

months prior to the date of the sale; and
10

b.

Profit and loss statements for a period of not less

11

than 2 years next prior to the date of the balance sheet or

12

for the period as of the date of the balance sheet if the

13

period of existence is less than 2 years.

14

(b)

The exemption provided in this subsection shall

15

not apply if the sale is made for the direct or indirect

16

benefit of an issuer or controlling persons of such issuer or

17

if such securities constitute the whole or part of an unsold

18

allotment to or subscription or participation by a dealer as

19

an underwriter of such securities.

20

{c)

The department may deny this exemption with

21

reference to any particular security by order published in

22

such manner as the department shall find proper.

23

(19)_G,J_

The offer or sale of securities pursuant to a

24

registration statement filed effeeetve under the Securities

25

Act of 1933, provided that prior to the sale the registration

�

statement has become effective and the department has

27

received 7 -�FioF-�o-ehe-o££e�-oF-sole:

18

!.:_for

A notice of intention to sell which has been

n

executed by the issuer, any other person on whose behalf the

30

offering is eo-ee made, a dealer registered under this chapter

31

paF�, or any duly authorized agent of any such person, and
13
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which sets forth the name and address of the applicant, the

9.0/38

name and address of the Issuer, and the title of the
securities to be offered in this state;
�-fer
5

8
9

Copies of such documents filed with the

Securities and Exchange Commission as the department may by
rule require; A-eovy-of-the-i"!t!ol-registrat!o"-stoteme"t-o"d

18.0/6

rrosveet�s-£!led-w!th-the-6ee�r!t!es-o"d-6Y.eho"ge-€ommissio"7

18.0/ 7

and
�-fer

The irrevocable written consent as required by

10

s. 517.101.

11

devar tmer,t-111ay-by-r�le-reqtdre,-o "d

12

18.0/2

l£l.

€ovies-o£-irneh-inforMot!o"-or-doe�me"ts-whieh-the

l:lus
1: los
18.0/10

The person filing a notice of intention

18.0/11

13

reg!stratio"-stateMent shall at the time of filing pay the

14

department a nonreturnable fee of 0.1 percent of the aggregate

15

sales price of the securities offered or to be offered In this

16

state, but not less thar, $20 or necre than $750.

17

required by this subsection shall be paid to the department

18

for each 36 consecutive month period in which the securities

19

are offered and sold.

�

commence upon receipt by the department of the Notice of

21

Intention to Sell.-;--and-there-sholl-be-E!led-w!th-the

18.0/18

22

reg!stration-statement-or-vrospeet�s-the-!rrevoeoble-writteR

18.0/19

23

eonsent-as-re��!red-by-sT-5l�Tl0l�

24

25
u

Section 5.

The fee

The 36 consecutive month period shall

Section 517.0 7, Florida Statutes, 1978

18.0/13
18.0/15

18.0/17

19.1

Supplement, is amended to read:
517.0 7

Registration of securlties.--No securities

20.2
20. 2/2

27

except of a class exempt under any of the provisions of s.

n

517.051 or unless sold In any transaction exempt under any of

�

the provisions of s. 517.061 shall be sold or offered for sale

20.2/3

JO

within this state unless such securities shall have been

2 0.2/5

31

registered as hereinafter defined, and prior to each sale the
14
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purchaser is furnished with a prospectus meeting the
requirements of rules adopted by the department.
3

The

20.2/6
20.2/7

department shall issue a permit when such registration has
been granted by the department.

A permit to sell securities

20.2/8

shall be effective for 1 year from the date it was granted.
6

Registration of securities shall be deemed to include the

20.2/1

registration of rights to subscribe to such securities if the
9
10

application under s. 517.081 for registration of such

20.2/1

securities includes a statement that such rights are to be

20.2/1

issued.

2 0.2/1

A record of the registration of securities shall be

20.2/1

11

kept in the office of the department, in which register of

12

securities shall also be recorded any orders entered by the

13

department with respect to such securities.

14

and all information with respect to the securities registered

20.2/1

15

therein, shall be open to public inspection.

l:lus

16

of this section to the contrary notwithstanding, offers of

17

securities required to be registered by this section may be

18

made In this state prior to the registration of such

19

securities if the offers are made in conformity with rules

w

adopted by the department.

21
22

Section 6.

Such register,
The provisions

517.081

M

(1)

20.2/2

20.2/,

Subsections (1) and (6) of section 517.081,

Florida Statutes, 1978 Supplement, are amended to read:

n

2 0. 2/1

Registration procedure.--

20. 2;;
20.2;;
20. 2;;

All securities required by this chapter par� to be

20. 2;;

25

registered before being sold in this state shall be registered

2 0.2;;

U

In the manner provided by this section.

27

(6)

An Issuer filing an application o-prospee��s under

2 0. 2;;

�

this section shall, at the time of filing, pay the department

20.2;;

n

a nonreturnable fee computed at the rate of 0.1 percent of the

20. 2/:

30

maximum aggregate offering price of the securities to be

31
15
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170-301-4-9
offered in this state ey-,he-prospee,Hs, but not less than $50

20.2/32

or more than $1,000.
Section 7.

Section 517.12, Florida Statutes, 1978

Supplement, ls amended to read:
517.12
6

20.2/32
20.2/33

Registration of dealers, associated persons

21.2

ee1eemen, and investment adv!sers.-(1)

No dealer, associated person ee1eemen, or issuer

21.2/1

8

of securities shall sell or offer for sale any securities in

21.2/2

9

or from offices in this state, �� sell securities in this

10

state to persons thereof from offices outside this state, by

11

mail or otherwise, unless the person has been registered with

12

the department pursuant to the provisions of this section.

13

(2)

The registration requirements of this section

14

shall not apply to the issuers of securities exempted by s.

15

517.051(1)-�-t,Jt.

16

(3)

Except as otherwise expressly provided in s.

21.2/3
21.2/4
21.2/5
21. 2/7
21.2/8

11

517.061(12) (a)4., the registration requirements of this

21.2/10

18

section shall not apply in a transaction exempted by s.

21.2/11

19

517.061(1)-(16).

W

(4)

No investment adviser shall engage in business

21.2/12

21

from offices in this state, or render investment advice to

22

persons thereof, by mail or otherwise, unless the investment

21.2/13

23

adviser has been registered with the department pursuant to

21.2/14

24

this section.

25

(5)

A dealer, associated person �ele�mon, or

l:los
21.2/16

u

investment adviser, in order to obtain initial registration,

27

shall file with the department a written application, in a

n

form which the department may by rule prescribe, verified

21.2/17

�

under oath.

21.2/18

JO

an irrevocable written consent to service of civil process

21.2/19

31

similar to that provided in s. 517.101.

21.2/20

Dealers and investment advisors shall also file
The application shall

16
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170-301-4-9

contain such information as the department may require
concerning such matters as:
(a)

21.2/2

The name of the applicant and the address of its

principal office and each office in this state.
5
6

(b)

21.2/2
21.2/2

The applicant's form and place of organization

21.2/2

and, if the applicant ls a corporation, a copy of its articles

21.2/2

of incorporation and amendments thereto or, if a partnership,
8
9

a copy of the partnership agreement.
(c)

The applicant's proposed method of doing business

10

and financial condition and history, including a certified

11

financial statement showing all assets and all liabilities,

12

including contingent liabilities of the applicant as of a date

13

not more than 90 days prior to the filing of the application.

14

(d)

applicant to be employed in this state and the offices to

N

which they will be assigned.

17

(6)

21.2/2

The names and addresses of all salesmen of the

15

21.2/2

21.2/2
21.2/2
21.2/2

The application shall also contain such

21.2/2

18

information as the department may require about the applicant,

19

any partner, officer, or director of the applicant, any person

�

having a similar status or performing similar functions, any

21

person directly or indirectly controlling the applicant, or

22

any employee of a dealer or of an investment adviser rendering

21.2/3

n

investment advisory services.

21.2/3

Each applicant shall file a

21.2/2

21.2/2

M

complete set of fingerprints taken by an authorized law

21.2/3

25

enforcement officer.

21.2/3

�

the Department of Criminal Law Enforcement or the Federal

V

Bureau of Investigation for state and federal processing.

n

Said fingerprints shall be submitted to

21.2/3
The

l:lus

department may waive, by rule, the requirement that applicants

n

must file a set of fingerprints or the requirement that such

30

fingerprints must be processed by the Department of Law

31

Enforcement or the Federal Bureau of Investigation.

The

17
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170-301-4-9
department may require information about any such applicant or
2
3

21.2/39

person concerning such matters as:
(a)

His full name, age, photograph, qualifications,

21.2/40

educational and business history, and any other names by which
5

he may have been known.
(b)

Any injunction or administrative order by any

21.2/41

state or federal agency, national securities exchange, or
a

national securities assoc[at�on �,,valving a security or any

9

aspect of the securities business and any injunction or

10

administrative order by a state or federal agency regulating

11

banking, insurance, finance, or- small loan companies, real

12

estate, mortgage brokers, or other related or similar
industries, which injunctions or administrative orders relate

14

to such person.
(c)

His conviction of, or plea of nolo contendere to,

16

a criminal offense or his commission of any acts which would

17

be grounds for refusal of an application under s. 517.161.

18

(d)

The names and addresses of other persons of whom

19

the department may Inquire as to his character, reputation,

20

and financial responsibility.

21

(7)

21.2/43
21.2/44

13
15

21.2/42

The department may require the applicant or one or

21.2/45
21.2/46
21.2/46
21.2/47
21.2/47
21.2/49

22

more principals e�eeHt+ve-o££iee�s or general partners, or

23

natural persons exercising similar functions, or any agent-

24

applicant to successfully pass oral or written examinations.

21.2/51

25

The examination standards may be higher for a dealer, office

21.2/52

26

manager, principal exeetl�ive-o££iee�, or person exercising

21.2/54

27

similar functions than for a nonsupervisory salesman.

21. 2/55

�

department may waive the examination process when it

n

determines that such examinations are not in the public

30

Interest.

31

requirements for any person who has passed any tests as

The

The department shall waive the examination
18
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21.2/56
21. 2/57
21.2/58

170-301-4-9
prescribed in s. 15(b) (7) of the Securities Exchange Act of
1934.
(8)

The department may by rule require the maintenance

21.2/5

of a minimum net capital for registered dealers and investment
advisers or prescribe a ratio between net capital and

21.2/6

aggregate indebtedness, to assure adequate protection for the
investing public.
(9)
9

An applicant for registration shall pay an

21. 2/6

assessment aR1•rnal fee of $100, in the case of a dealer or

21.2/6

10

investment adviser, or $20, in the case of an associated

21.2/6

11

person a-salesmaA.

l:lus

12

a registered associated person.

13

investment adviser shall pay an assessment onntH!l fee of $50

14

for each office in this state, except its designated principal

2 1. 2/6

15

office.

21. 2/6

16

those assessments provided for under s. 517.131(1) until such

17

time as the Security Guaranty Fund satisfies the statutory

18

limits, and are not returnable in the event that registration

19

is withdrawn or not granted.

w

a-ealesmaA-o�-a�eRt-ehan�es-pro£essfoRal-affflfotfoRs-or

21

addreeses-wfHd,n-�h!s-stateT

22

There shall be no fee for reaffiliation of
Each dealer and each

Such fees become the re•,enue of the state, except for

(10)

�here-sholl-be-e-£ee-of-$5-when

21.2/6

21.2/7
l:los
21. 2/7

If the department shall find that the applicant

23

is of good repute and character and has complied with the

24

provisions of this section and the rules made pursuant hereto,

H

it shall register the applicant.

U

advisor registration shall expire on December 31 of the year

V

in which it became effective; except that the department may

�

by rule provide for an equitable method of staggering the

n

expiration dates of registrations using a date other than

�

December 31 of each year.

31

investment advisors may be renewed by a written application

Every dealer and investment

Registration for dealers and
19
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furnishing such information as the department may require,

21.2/81

together with payment of the fee required in subsection (9)

21. 2/8 2

for dealers, investment advisors, associated persons, or

21.2/8 3

4

branch offices and-the-assessment-in-s.-511.131.

21.2/84

5

shall be accomplished not less than 30 or more than 60 days

21.2/85

6

prior to the date of expiration of the registration.

21.2/86

The renewal
If a

registrant fails to renew a registration within the time
8

21.2/87

period provided, registration shall only be granted upon the
submission of an original application.

10

(11)..G:)__

The department may issue a license permit-or-a

21.2/88

11

eert!£!eate to a dealer, salesman, officer, office, or

21. 2/89

12

investment adviser to evidence registration under this

21.2/90

13

chapter.

21. 2/91

14

department of any license permit it may issue prior to issuing

15

a new license perm!!!.

16

(b)

The departme�t �ay require the return to the

Every dealer shall promptly file with the

17

department, as prescribed by rules adopted by the department,

18

notice as to the termination of employment of any associated

19

person registered for such dealer in this state and shall also

20

furnish the reason or reasons for such termination.

21

(c)

Each dealer shall designate in writing to the

22

department a manager for each office the dealer has in that

23

state, and each manager shall be registered as a principal.

24

�l2t--The-registration-o£-a-salesman-!s-only-e££eet!ve

21. 2/9 2
l:lus
21.2/9 3
21.2/94
21.2/95
21.2/96
l:los

25

dMr!ng-the-per!ad-he-!s-assee!ated-w!th-a-dealer-reg!stered

21.2/98

�

Hnder-th!s-aet.--When-a-salesman-term!netes-employment-with-a

21.2/99

27

aealer-er-terminates-these-aetivit!es-wh!eh-make-him-a

21.2/100

�

salesman7-the-dealer-shall-sHrrender-to-the-department-the

29

peFm!�-issMes-ey-�he-separ�ment-evidene!ng-his-reg!strat!en-as

21.2/101

30

a-salesmaRT--A-aealer-shall-premptly-£!le-w!th-the-department7

21.2/102

31

en-a-£orm-prev!ded-ey-the-department7-notiee-as-to-the
20
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6

tefm!nat!en-of-employment-of-eny-selesman-reg!stered-for-sMen

21.2/10

dealeF-in-th!s-stateT--�he-deeler-shall-elso-fMrn!sn-tne

21.2/10

Feaeen-eF-feasene-for-sMeh-teFm!nat!on-end-the-ofE!ee-or

21.2/10

laeatian-et-wh!eh-sMeh-salesman-wos-ossigned�--A-dealer-sholl

21.2/10

aes!gnete7-!n-wr!ting-to-the-department7-o-meneger-for-eoen

21. 211 o

e{{!ee-s�eh-aealer-has-in-this-state7-ond-eoeh-manager-sholl
21.2/10

ee-reg!steFed-es-e-solesman�
J..!2l�l3t

Changes in registration occasioned by changes

l:lus

in personnel of a partnership or in the principals,

21.2/10

10

copartners, officers, or directors of any dealer or investment

21.2/11

11

adviser or by changes of any material fact or method of doing

12

buslness shall be reported by written amendment in such form

13

and at such time as the department may specify.

14

..!.!2!..�l4t

A dealer, associated person ogent, or

21.2/11
21.2/11

lS

investment adviser registered under this section shall

16

maintain such books and records as the department may

21.2/11

17

prescribe by rule.

21.2/11

l8

visit and examine the affairs and records of each registered

19

dealer, associated person agent, or investment adviser or

21.2/11

m

require such records and reports submitted to it as it may

21.2/11

21

require by rule.
Section 8.

22

The department shall have authority to

Subsections (1 ) and (2 ) and paragraphs ( d),

21.2/11

23

( e), and (f) of subsection (3) of section 517.131, Florida

21.2/11

M

Statutes, 1978 Supplement, are amended, and subsection (4) is

21.2/11

�

added to said section to read:

26

517.131

27

(1)

Security Guaranty Fund.--

Effective November 1, 1978, the Treasurer shall
An amount not exceeding

22.0/1
22.0/2
1:lus

�

establish a Security Guaranty Fund.

�

20 percent of all revenues received as assessment fees

W

pursuant to s. 517.12(9 ) and (10) shall be allocated to the

22.0/ 7

31

fund.

l:los

A-{ee-net-eMeeed!ng-$25-p eF-year-sholl-ee-added-to-the
21
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l!eense-£ee-£or-both-new-lieenses-and-renewal-oe-l!eenses-o£-o

22.0/9

dealer-or-!nvestment-edviser7-ond-o-£ee-not-e�eeeding-$5-per
yeor-shall-be-odded-to-the-lieense-£ee-£or-both-new-l!eenses
ond-renewal-0£-lieenses-by-egents7--A-braneh-0££!ee-0£-o

22.0/11

dealer-or-!nvestment-adviser-shall-be-re�tl!red-to-pay-a-£ee
6

net-e�eeed!ng-$25-per-broneh-oi€!ee-tor-eaeh-o££!ee-reg!stered

22.0/12

with-the-department.

22.0/1 3

This assessment fee shall be part of !n

odd!tion-te the regular license fee and shall be transferred

22.0/14

to or deposited in the Security Guaranty Fund.

If the fund at

22.0/15

10

any time exceeds $250,000, collection of special fees for this

22.0/16

11

fund shall be discontinued at the end of that license year,

9

l2

and such special fees shall not be reimposed unless the fund

13

is reduced below $150,000 by disbursement made in accordance

u

with s. 517.141.

15

(2)

The Security Guaranty Fund shall be disbursed as

16

provided in s. 517.141 to any person who is adjudged by a

17

court of competent jurisdiction to have suffered monetary

18

damages as a result of any of the following acts committed by

19

a dealer, salesman, or investment adviser who was licensed

20

under this chapter part at the time the act was committed:

22.0/17

22.0/18
22.0/19
22.0/20

21

(a)

A violation of s. 517.07.

22.19

22

(b)

A v iolation of s. 517.301.

22.19

23

�er--A-Y4elat!on-of-ST-5±1T3ll�

l:los

24

(3)

n
26

Any person shall be eligible to seek recovery from 22.20

the Security Guaranty Fund if:
(d)

Such person has applied any amounts recovered from 22.20/1

27

the judgment debtor, or from any other source, to the damages

�

awarded by the court; and

n

�er--S�eh-peFsen7 -at-the-e!me-ehe-ae�ien-was

30

!nse!ttlEea 7 -gave-nee!ee-ehereo£-to-the-department-by-eert!£!ed

31

ma!lt-and
22
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2 3.0/1

��ir

The act for which recovery is sought occurred

23.0/2

on or after January 1, 1979.
(4)

Any person who files an action that may result in

23.0/3

the disbursement of funds from the Securities Guarantee Fund
5

pursuant to the provisions of s. 517.141 shall give written

6

notice to the department as soon as practicable after such
action has been filed.

The failure to give such notice shall

23.0/4
23.0/5

not bar a payment from the Securities Guarantee Fund if all of
the conditions specified in subsection (3) are satisfied.
Section 9.
11

Supplement, is amended to read:
517.211

12
13
14

Section 517.211, Florida Statutes, 1978

23.0/6
23.0/6
23.0/7

Remedies available in cases of unlawful

24.0/1

Every sale made in violation of either s. 517.07

l:lus

sale.-..!..!l

15

or s. 517.12 may be rescinded any-0£-the-prov!s¼ons-0£-th¼s

16

pafe-shall-ee-vo¼deble at the election of the purchaserL7 and

24.0/4

17

the person making the sale and every director, officer,

18

partner, or agent of or for the seller, if the director,

19

w

officer, partner, or agent has personally participated or

24.0/9

aided in aAy-way making the sale, shall be jointly and

24.0/1

21

severally liable to the purchaser in an action for rescission

22

(if the purchaser still owns the security) or for damages (if

23

the purchaser has sold the security) the-£tlll-afflotlnt-pe¼d-ey

24

the-p�Fehasef-tegethef-wieh-!Atefest 7 -dafflages7-eotlrt-eosts7

is

end-feasenaele-attorAey L s-£ees7-!neltlding-eppeels7-tlpon-tender

%

e£-the-seetlrit!es-seld-or-o£-the-eontreet-mede.

27

otherwise entitled shall have the benefit of this subsection

�

seet!oA who has refused or failed, within 30 days £roffl-the

�

date-e£-the-sale, to accept an offer made in writing by the

�

seller, if the purchaser has not sold the security, to take

24.0/1

31

back the security in question and to refund the full amount

24.0/2

No purchaser

23
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paid by the purchaser, or, if the purchaser has sold the

24.0/21

securities, to pay the purchaser an amount equal to the
difference between the amount paid for the security and the

24.0/22

amount received by the purchaser on the sale of the security,
5

together, in either case, with Interest on the full amount

6

paid for the security by the purchaser at the legal rate for
the period from the date of payment by the purchaser to the

8

date of repayment, less the amount of any income received by

9

the purchaser on the security with-damages.

10

(2)

Any person purchasing or selling a security in

11

violation of s. 517.301, and every director, officer, partner,

12

or agent of or for the purchaser or seller, if the director,

13

officer, partner, or agent has personally participated or

14

aided In making the sale or purchase, shall be jointly and

15

severally liable to the person selling the security to or

16

purchasing the security from such person In an action for

17

rescission (if the plaintiff still owns the security) or for

18

damages ( if the plaintiff has sold the security).

24.0/23
24.0/25

24.0/26
24.0/27
24.0/28
2�.0/29
24.0/31

19

(3)

In an action for rescission:

l:lus

20

(a)

A purchaser may recover the consideration paid for

24.0/32

21

the security, plus interest thereon at the legal rate, less

22

the amount of any income received by the purchaser on the

23

security upon tender 0f the secc,f;ty.

24

(b)

A seller may recover lhe security upon tender of

25

the consideration paid for the security, plus interest at the

�

legal rate, less the amount of any income received by the

27

defendant on the security.

28

(4)

24.0/33
24.0/34

24.0/35

In an action for damages brought by a purchaser_of

n

a security, the plaintiff shall recover an amount equal to the

30

difference between:

31
24
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(a)
2

The consideration paid for the security, plus

interest thereon at the legal rate from the date of purchase;

24.0/3

and
(b)

4

The value of the security at the time it was

5

disposed of by the plaintiff, plus the amount of any income

6

received on the security by the plaintiff.
(5)

In an action for damages brought by a seller of a

a

security, the plaintiff shall recover an amount equal to the

9

difference between:
(a)

10

The value of the security at the time of the

11

complaint, plus the amount of any income received by the

12

defendant on the security; and
(b)

13
14

1: 1 us

The consideration received for the security, plus

interest at the legal rate from the date of sale.
(6)

15

In any action brought under this section,

16

including appeals, the court shall award reasonable attorneys'

17

fees to the prevailing party unless the court finds that the

18

award of such fees would be unjust .
Section 10.

19

Subsections ( 2) and (3) of section

w

517.241, Florida Statutes, 1978 Supplement, are amended to

21

read:

24.0/31

24. 0/3'

24.0/4(
24.0/41
1: lus
24.0/42
l:lus
24.0/43

24.0/44

22

5 17.241 Remedies.--

24.0/45

23

(2)

Nothing in this chapter pa�� shall limit any

24.0/45

24

statutory or common -law right of any person to bring any

24.0/46

25

action in any court for any act involved in the sale of

24. 0/47

�

securities or the right of the state to punish any person for

V

any violation of any law .

�

(3)

24.0/48

The same civil remedies provided by laws of the

�

United States7-now-o�-he�ea£�e�-in-£o�ee7 for the purchaser or

H

seller of securities under any such laws, in interstate

31
25
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24.0/48
24.0/51

170-301-4-9

2
3

commerce, shall extend also to purchasers or sellers of

l: l us

securities under this chapter pa�t.

24.0/53

Section 11.

Section 517.311, Florida Statutes, 1978

24.0/54

Supplement, ls amended to read:
517.311
6

False representations; deceptive words;

25.2

enforcement.-(!)

It ls unlawful for any person, in issuing or

25.2/2

8

selling any security within the state, including any security

25.2/3

9

exempted under the provisions of s. 517.051 and including any

25.2/4

10

transactions exempted under the provisions of s. 517.061, to

25.2/5

11

misrepresent �epre9ent-o�-!mply-in-any-manner-what9oever that

12

such security or company has been guaranteed, sponsored,

25.2/6

13

recommended, or approved hy t½c slate or any agency or officer

2 5.2/7

u

thereof or the United States or any agency or officer thereof.

25. 2/8

15

(2)

It is unlawful for any person registered or

25.2/8

16

required to be registered under any section of this chapter

25. 2/9

17

part, including such persons and Issuers within the purview of

25.2/10

18

ss. 517.051 and 517.061, to misrepresent refl�e9ent-or-imply-!n

25.2/12

19

any-manne�-what9aever that such person has been sponsored,

25.2/13

20

recommended, or approved, or that his abilities or

25.2/14

21

qualifications have in any respect been passed upon, by the

25.2/15

22

state or any agency or officer thereof or the United States or

25.2/16

n

any agency or officer thereof.

24

(3)

No provision of subsection (1) or subsection (2)

25.2/16

25

shall be construed to prohibit a statement that a person or

25.2/17

26

security ls registered under this chapter part if such

25.2/18

27

statement of registration ls required by the provisions of

n

this part or rules and-�egHlatlan9 promulgated thereunder, if

29

such statement ls true in fact, and if the effect of such

25.2/20

statement of registration is not misrepresented.

25.2/21

30
31

26
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25.2/19

(4)

This section may be enforced only by the

department in an action or proceeding brought under s. 517.191

25.2/2
25.2/2

or 517.221. it-!s-ttA¼awfttl-for-aAy-person-reg!stered-or
reqtt!Fed-te-ee-Feg!stered-ttAder-the-prev!s!ons-o£-this-port 7

25.2/2

5

!Aelud!Ag-seT-5±+T85l-aAd-5i+.86l 7 -to-adopt-as-e-pert-o£-the

25.2/2

6

Aame-eF-t!tle-ef-etteh-eempaAy-or-ef-any-seettr!ty-0£-wh!eh-!t

25.2/2

!e-the-!ssuer-eny-word-or-werds-whieh-the-depertment-£!nds-end

2 5. 2/2

8

ey-order-deeleres-to-ee-deeept!ve-or-m!slead!ng.--The

25.2/2

9

departmeAt-!s-ettthor!2ed-to-er!ng-en-eet!on-!n-the-menner-set

26.0/1

10

ettt-!A-SST-5±+Tl9l-end-5i+.22l-to-restrein-end-enjo!n

26.0/2

11

v!elat!eAs-o£-th!s-part 7-!nelttding-the-prov!sions-o£-th!s

26.0/3

12

seetien.

13

Section 12.

Section 517.041, Florida Statutes, 1978

14

Supplement, as created by chapter 78-435, Laws of Florida, is

15

hereby repealed.

l6

Section 13.

Part II of chapter 517, Florida Statutes,

26.0/3
26.0/4
26.0/4

consisting of sections 517.35, 517.353, 517.355, 517.357,

26. 0/�

18

517.359, 517.361, and 517.363, Florida Statutes, as created by

26.0/E

19

chapter 7 7-441, Laws of Florida, and section 517.351, Florida

�

Statutes, 1978 Supplement, as created by chapter 77-441, Laws

21

of Florida, and as amended by chapters 77-450 and 78-435, Laws

22

of Florida, is hereby repealed.

17

23

Section 14.

In editing manuscript for the next edition

26.0/i
26.0/E
26.0/E

N

of the official Florida Statutes, the Division of Statutory

25

Revision of the Joint Legislative Management Committee shall

26

change "part• to "chapter,• as appropriate, wherever the same

V

appears in ss. 517.302 and 517.32, Florida Statutes, and in

28

ss. 517.0ll, 517.101(1), 517.161(1)( g), 517.171, 517.191(1)

26.0/l

�

and (3), and 517.301, Florida Statutes, 1978 Supplement.

26.0/l

�
31

Section 15.

If chapter 517, Florida Statutes, Is

repealed in accordance with the intent expressed in the
27
COOING: Words In�� type ore delrtions f,om exlstir19 law; words unde,lfned are additions.

26.0/5
26. 0/l

26.0/l
26.0/l

170-301-4-9
Regulatory Reform Act of 1976, as amended by chapter 77-457,
Laws of elor ida, or as subsequently amended, it is the intent

26.0/14

of the Legislature that this act shall also be rep ealed on the
4

same date as is therein provided.
Section 16.

5
6

This act shall take effect September 1,

1979.

8
9
10
11
12
13

u
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31

28
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26.0/14

l:hbs
HOUSE SUMMARY

l:hbs

Revises part I of chapter 517, F.S., the "Florida
Securities Act" and repeals part II of said chapter, the
"Investor Protection Act," relating to tender offers.

26.0/16
26.0/17

Generally clarifies and updates text, as well as:
1. Extending rulemaking authority of the Department of
Banking and Finance.
2. Modifying provisions relating to exempt securities
and exempt transactions.
3. Providing for offer of unregistered securities
pursuant to department rule.
4. Modifying registration procedures.
5. Modifying sources of fundi�g for the Security
Guaranty Fund.
6. Modifying requirements for eligibility to seek
recovery in damages from the Security Guaranty Fund for
certain securities violations.
7. Modifying remedies available in cases of unlawful
sale.
8. Providing civil remedies for sellers of securities.
9. Providing for departmental enforcement by
injunction or cease and desist orders with respect to false
representations in the sale or Issuance of securities.
10. Repealing provisions of law authorizing
departmental employment of additional help and requiring
certain departmental reports.

26.0/17
26.0/19

17
18
19

12

31

29
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26.0/21
26.0/23
26.0/25
26.0/2 7
26.0/29
26.0/30
26.0/32
26.0/34
26.0/36
26.0/37
26.0/39
26.0/40

A bill to be entitled
An act relating to securities, amending the
introductory paragraph of s. 517.021, Florida
Statutes, 1978 Supplement, providing for con
sideration of context with respect to defini
tions, amending s. 517.03, Florida Statutes,
extending the rulemaking authority of the de
partment, providing for continued viability
of rules, amending s. 517.051 ()) and (5),
10

Florida Statutes, 1978 Supplement, and adding

11

a new subsection (8) thereto, modifying pro

12

visions relating to exempt securities, amend-

lJ

ing s. 517.061, Florida Statutes, 1978 Supple

14

ment, modifying provisions relating to exempt

15

transactions, amending s. 517.07, Florida

16

Statutes, 1970 Supplement, permitting offers

11

of unregiatered securities under certain con

18

ditions, amending s. 517.081(1) and (6), Florida

19

Statutes, 1970 Supplement, relating to regia

10

tration procedures, amending s. 517.12, Florida

21

Statutes, 1978 Supplement, relating to the regis

' 11

tration of dealers, salesmen, and investment ad

2)

visors, amending s. 517.131(2) and (3) Florida

1�

Statutes, 1970 Supplement, and creating a new

25

subsection (4), relating to the security guaranty

26

fund, modifying grounds for recovery and notice

21

requirements, amending s. 517.211, Florida Sta

28

tutes, 1970 Supplement, modifying remedies avail

1'I

able in canes of unlawful sale1 amending s. 517.241

JO
ll
1

(2) and (l), Florida Statutes, 1970 Supple

ment, providing civil remedies for sellers

of securities, amending s. 517.)11, Florida
Statutes, 1970 Supplement, relating to en

forcement procedures with respect to false

6'

representations in sale or issuance of securi
ties, repealing s. 517.041, Florida Statutes,

1970 Supplement, repealing part II of chapter

517, Florida Statutes, consisting of ss. 517.)5,
ID
II
11

517,)53, 517.)55, 517.357, 517.359, 517.361,

517.363, Florida Statutes, and 517.351, Florida

Statutes 1978 Supplement, the "Investor Protec

tion Act", relating to tender offers, providing
for repeal: providing an effective date.

15

16 Be It Enacted by the Legislature of the State of Florida:
17
18

Section 1.

10

517.021

'!'he introductory parngraph of section 517.

19 021, Florida Statutes, 1978 Supplement, is amended to read,
Deflnitions.--When used in this part, the

21 following terms shall, unless the context otherwise indicates,
12 have the following respective meanings,
Section 2.
131
N �mended to read:

Section 517.03, Florida Statutes, ls

15

517.0l Power of department to make rules and regula-

11

ill

'.M tlons.--

The Department of_ Banking and Finauce shall

� administer and provide for the enforcement of all the provialons
n of this port chapter.

The department shall make, adopt, promul-

30 gate, amend, and repeal all rules ond-re911lati6ne, necessary or

1 convenient for the carrying out of the duties, obligations and
2 powers confen:ed on said department and perform any other acts
J necessary or convenient for the proper admlnistration L and
j

enforcement or intereretation of this par!: chaeter,
lncluding�thout limitation, adoeting rules and forms governlng reeorts.

The deeartment shall also have the non-exclusive

power to define by rule any term, whether or not used in this
chaeter insofar as the definition is not inconsistent with the
erovisions of this,cha�
10

(2)

No erovision of this chaeter imeosing liability

II shall aeely to an act done, or omitted to be done, in conformity

11 with a rule of the deeartment in existence at the time of the
lJ act or omission even thouqh such rule may thereafter be amended
ll or reeealed 1 or determined by judicial or other authority to be
13 invalld for any reason.
Section 3.

16

Section 517. 051, Florida Statutes, 1978

17 Supplement, is amended, by amending existing subsections ()) and
18 ( 5), by creating a new subsection (0), and by renumbering exist19 lng subsection (O) , to read:
20

517.051

Exempt securlties.--The registration provisions

21 of s. 517.07 shall not apply to any of the following securities,
21

())

lJ

M

/1.ny security:
Issued or guaranteed by nnd-repreeen!:ing-nn-in!:eree!:

in-or-a-diree!:-ohliga!:ion of a national bank or a federally
25 chartered savings and loan association, or the initial sub26 scrietion for eguity securities in such national bank or feder2l ally chartered savings and loan associatlon1 or
28

fil

Issured or guaranteed by any federal land bank,

19 joint-stock land bank -, or national farm loan association under
JO the provl1do11s of the Federal Farm Loan /I.ct of July 17, 191671_
JI � r
J

(cl Issued or guaranteed by a corporation created and act
ing as an instrumentality or the government of the United State 8.
( 5)

Any security issued or 9uaranteed by, i,nd-repre-

i,enting-i,n-intereat-in-or-a-direet-obligi,tion-of any domestic
or foreign bank, trust company, or savings institution or
buildln<J or aavin9a and loan association of this state subject
to the examination, aupervi,:iion or i,nd control of this state 1
or the initial subscription for equity

securities in such bank

trust company, savinge inetituti.on or build!.ng or savings and
10 loan aesociation of this state· under like supervision, except
that the foregoing-attbi,eription exemption erovided herein for
11
initial subscrietio11s of eguit:r: securities shall not ba avail11
able unless and until proper notice is· filed as requ.ired by
13
the rules of the department.
(8)

16

An:t: note, draft, bill of exchan9e, or banker's

acceetance havin<J a unit amount of $25 1 000 or more which arisee
out of a current traneaction or the eroceeds of which have been

18 or are to be used for current transactions and which has a

19 maturity at the time of issuance of not exceeding nine months

20 exclueive of days of grace 1 or any renewal thereof the maturity_
21 of which is likewise limited.
22

J..2JJBt

Any security issued by a corporation organized

23 exclusively for religious, educational, benevolent, fraternal,

charitable, or reformatory purposes and not for pecuniary profi t'

25 and no part of the net earnings of which inures to the benefit

. ate stockholder or individual, provided that no per16 of any priv

27 son shall directly or indirectly offer or sell securities under

18 this subsection except by an offering circular containing full
29 and fair disclosure,

116

prescribed by the rules of the depart-

JO !ment, of all materlal information, including, but not limited
JI to, a descrlption of the securities offered and terms of tho

offering1 a description of the nature of the issuer's business1
a statement of the purpose of the offering and the intended
application by the issuer of the proceeds thereof, and finan
cial statements of the issuer prepared in conformance with
generally accepted accounting principles.
6

Section 4.

Section 517.061, Florida Statutes, 1970

Supplement, ls amended to read,
517.061

Exempt transactions.--The registration pro

visions of s. 517.07 do not apply to any of the following
10 transactions,
II

(1)

At nny judicial, executor's, administrator's,

11 guardian's, or conservator's sale, or at any sale by a receiver
11 or trustee in insolvency or bankruptcy, or any transaction inci14 dent to a judicially approved reorganization in which a security
15 is issued in exchange for one or more outstanding securities,
16 claims, or property interests.
17

( 2)

Dy or for the account of a pledge holder or mart-

18 gagee selling or offering for sale or delivery in the ordinary
19 courge of business and not for the purposes of avoidiug the
:xl provisions of thls ptt!'.'t chapter, to liquidate a bona fide debt,
21 a security pledged in good faith as security for such debt.
22

(3)

The isolated sale or offer for sale of securities

2l when made by or on behalf of a vendor not the issuer or under24 writer thereof, who, L>eing the bona fide owner of such securi
25 ties disposes of his own property for his own account and such
26 sale is not made directly or indirectly for the benefit of the
27 issuer or an underwriter of such securities or for the direct
28 or indirect promotion of any scheme or enterprise with the
n intent of violating or evading any provision of this chapter
JO

JI

5

l'"rt:.

For euq�oses of this subsection, isolated offers or

sales shall include1 but not be limited to, isolated offers or
sales when made by or on behalf of a vendor of securities not;
the issuer or underwriter thereof J.f I
( al

'l'he offer or sale of securities in a transactJ.on

satisfying all of the reguirements of subearagraehs (al 1. ! (al
2. I (a I 3. and (bl of s. 517.061(1211 or
(bl

8

'fhe offer or sale of securities is in a transact! on

9 exemet under Section 4 (11 of the Securities Act of 1933, as
10 amended.
11
11 For eureoses of this

S.

517.061(31, any eerson, including, wi ti

13 out limitation 1 a eromoter or affiliate of an issuer shall not

u

be deemed an underwriter1 an issuer or eerson acting for the

IS direct or indl.tect benefit ot the issuer or an underwriter
16 with res12ect to any securities of the issuer he has owned bene
11 ficially for at least one year.
18

(4I

'l'he distribution by a corporation, trust, or part

19 nership, 11ctively engaged in _the business authorized by its
10 ,charter or other organizational articles or agreement, of
11 securities to its stock.holders or other equit y security holder s.
22 p11rtners, or benefJ.ciaries as a stock. .dividend or other distrl
13 bution out of ,earnings or surplus.
H

( 5)

The issuance of securities to such equity securJ.t y

15 holders or other creditors of a corporation, trust, or partner
26 ship in the process of a reorgani.zation of such corporation or
27 enti.ty made in good faith and not for the purpose of avoiding th
28 provisions of this chaeter

n

I'"!'!:

either in exchange for the

sec11rities of such equity security holders or claims of such

30
31
6

creditors or partly for cash and partly in exchange for the
securities or claims of such equity security holders or credi
tors.
(6)

'!'he issuance of additional securities of a corpora

tion, trust, or partnership sold or distributed by it among
6 its own stockholders, partners, or beneficiaries, exclusively,
when no commission or other renumeration ls paid or given
directly or indirectly in connection with the sale or distri
bution of such additional securities.
(7)

The offer or sale of securities to a bank or trust

11 company, whether acting in its i.ndl.vidual or fiduciary capacity,
11 savings institution, insurance company1 broker dealer, regulated
11 investment company1 or pension or profit-sharing plan having
I◄ assets not less than $500,0001 provided that such offer or
15 sale of securities is not for the direct or indirect promotion
u of any scheme or enterprise with the intent of violating or
17 evading any provision of this chapter.
18

(0)

The sale of securities from one corporation to

19 another corporation provided:
20

(a)

the sale price of the securities shall be $50,000

11 or more I and
(b)

the buyer and seller corporations each shall have

1l assets of $500,000 or more.
14

12.L1Bt-

'!'he offer or a11le of securities from one cor-

15 poratlon to another corporation or to security holderll thereof
16

pursuant to a vote or consent of such security holders as may be

11 provided by the articles of incorporation certificate-of-cor-

-

16 poration and the applicable corporate statutes in connection

19 with mergers, consolidations, or sale of corporate assets.
)0
JI

7

(10)�9}-

The issuance of notes or bonds in connection

1 with the acquisition of real property or renewals lhereof, if
l such notes or bonds are issued to the sellers of, and are
secured by all or part of, th� real property so acquired .
.i!.!.l.H:ll}-

The issue and delivery of nny securily in

exchange for any other security of the same issuer pursuant to
a right of conversion entitling the holder of the security
surrendered in exchange to exercise such convereion1 provided
9 that the security in exchange to exercise such conversion eo

10 surrendered has been registered under the law or was when sold,
ll exempt from the provisions of the law.
12

illl.�llt (al

The offer or sale by or on behalf of an

ll issuer of its own securities to-not-more-than-35-pereone-in
l� thle-etate-within-any-eoneeetttive-i�-month-period, provided:
15

1.

There are no more than 35 purchasers of the

16 securities of the issuer in this state within the J.mmediately
ll preceding 12-month period in reliance upon this subsection;
l8 �n-offering-elrettlar-io-fttrnlehed-to-eaeh-offeree-prior-to-eaie
19 eontoining-full-an£-fair-dieeloeure7-ae-preeeribed-by-rulee-of
� the-department7-of-all-material-information7-ineluding;-but-not
21 limited-to1-a-deeeriptlon-o£-the-eeeurltiee-offered-anrl-the
22 terme-of-the-offering1-a-deoeription-of-the-natttre-of-the

n

of£ering1-and-the-intended-applieation-by-the-ieetter-o£-the

� proeeede-derived-therefrom;-however;-if-the-eeeuritiee-nre-eold
25 to-five-or-leee-pereoner-the-offering-eirenlor-need-not-be
26 £urniehed-to-eaeh-0££eree-prior-to-the-eale7
17

2.

The issuer, or anyone acting in its behalf, makes no

n public solicitation or advertisement in the Slate of Florida
1'I concerning the offer of ouch aecuritles1 i,nd
30

ll
0

).

I

Prior to the sale, each eurchaser 1 or his reere-

2

sentative, is erovided with, or 9iven reasonable access to 1 full

J

and fair disclosure of all material information, No-eommh,n!on
or-eompennat!on-!e-paid-£or-the-nale-o£-the-!nnuer i n-neeuritien
to-ony-pereon-not-regietered-on-a-dealer-under-thie-partT
4.

The amount and type of all fees, commissions, and

compensation eaid, or estimates of those proeosed to be eaid,
in reseect of the offer or sale 1 including, but not limited to,
erofeesional fees eaid to attorneys 1 accountants 1 engineers and
other erofessional eersons are fully and erominently disclosed
I

in wrltln9 to each eurchaser erior to the sale.

2

conunissions or comeensation are eaid 1 or eroeosed to be eaJ.d,

If

fees 1

1J

by the issuer or an affiliate of the issuer to anyone who

14

after reasonable lngulry ls known to the issuer or such affili-

15

ate to be eroviding services to the eurchaser 1 or after reason-

16

able inguiry is known to the issuer or such affiliate to have

17

erovided services to the eurchaser within one year erior to the

18

sale1 then the name of such eerson and amount of all fees 1

19

commissions and comeensatlon eald or eroeosed to be eald by the

:10

issuer or an affiliate of the issuer to such eerson shall be

21

disclosed in writin9 to the eurchaser erior to the sale r and
5.

22
2J

Where sales are made to five or more eersons 1 any

sale made eursuant to this subsection shall be voidable by the
eurchaser within

)

days after either

the first tender of

15

consideration is made by the eurchaser to the issuer1 an agent

26

of the issuer or an escrow agent1 or

2/

that privileqe ls communicated to the purchaser, whichever occun

28

later.
---

29

the availability of

(b) 1\ny purchaser who makes n bona fide investment of

JO
, JI
9

!

$100,000 or more may be excluded from the computation of the
35 purcliasers, provided that any such purchaserL or his repre
sentative, receivesL or has access to, the-dioelooure-moteriol
eovered-in the information required to be disclosed by para
graph (a)]. of this eubGection.
ecriptiono-from-more-thon-five-pereone-then-the-issueP-6P-aAy
one-octlng-ln-ite-behnlf-eholl-enter-into-o-bono-fide-eae�ew
9 ogreement-wlth-o-bonkr-truet-componyr-or-on-ottorney-oetting
10 forth-the-prlcer-the-totol-omount-of-ehoree-or-intereota-te-be
II lnetted,-the-minimum-fttnde-to-be-obtoined-from-the-eole7-ond-the
ll dnte-the-eole-ie-to-be-conelttdedT--A-eopy-of-the-eeerow-ogree
ll ment-ehnll-be-furniehed-to-the-inventor-before-funde-nre
14 oeeepted-from-the-eubeeriberT--All-funde-reeeived-aholl-be
IS depoolted-with�the-eoerow-ogent7-oo-eolleeted7-pending-the
16 offeror L e-fttlfilling-the-eocrow-ogreementT--ln-the-event-the
II mlnimum-fnndo-eet-forth-in-the-eeerow-ogreement-ore-not-depooi�
lB ted-wlth-the-eoerow-ogent-�ithin-the-�!me-preeer!bed-in-the
19 eeerow-ogreement7-whieh-eholl-be-for-not-more-thon-6-montho7
� then-the-eoerow-ogent-eholl-return-nll-fundo-held-to-the-ree21 peetive-oubeerlbereT--1fowever7-if-the-terme-0£-the-enerow-ngree
ll ment-ore-metr-oll-funde-eholl-be-poid-over-the-eorporotion7
2J truet7-or-portnerohipT
24

1d►--8olee-mode-purottont-to-ony-other-ouboection-except

2S thooe-mode-pureuont-to-eubeection-1�►,-eholl-be-inelttded-when
26 computing-the-number-of-eoleo-in-thie-eubeectionT

V

1e�--Any-oolee-mode-pureuont-to-thio-eubeeetion-oholl-be

� voidoble-by-the-purehoeer-within-3-doye-of-mnking-eueh-purchoee.
n �he-ovoilobility-of-thie-privilege-oholl-be-eleorly-communicoted

w
JI

10

in-eny-offering-eireular-furniehed-te-an-effereeT
if►--en-any-eelee-mede-pttreuant-te-thie-eubeeetienT-the
ieetter-ehall-eettee-to-be-plaeed-en-any-eertifieate-er-ether
doeument-evideneing-the-eeeurity-a-reetrietive-legend-whieh
ehall-eleerly-indieate-thet-the-eeettrity-eold-hae-not-bee�
regietered-under-the-Plorida-Seeuritiee-�etT
illl_ili!t

The sale of securities by a bank or trust

pany organized or incorporated under the lawe of the United
States or this state at a profit to such bank or trust company
10

of not more than 2 percent of the total sale price of such

ll

sccurill.es1 provided that there is no solicitation of this

11

business by such bank or trust company where such bank or trust

IJ

company acts as agent ln the purchase or sale of such securl-

14

ties.

15

illl_ ·H3t

An unsolicited purchase or sale of securities

16

on order of and as the agent for another, by a dealer regis

II

tered with the Department of Banking and Finance pursuant to

18

the pr:ovisiona of s. 517.121 provided that this exemptJon

19

shall apply solely and exclusively to such registered dealers

20

and shall not authorize or: permit the purchase or: sale of

21

securities on order of and as agent for another by any person

27' other than a dealer so registered1 and provided, further, that
2J

such purchase or sale shall not be directly or indirectly for

H

the benefit of the issuer or an underwriter of such securities

21

or for the direct or indirect promotion of any acfieme or enter

16

prise with the intent of violation or evading any provision of

11

this part.

18
19
JO

(15)-H·H

The offer or sale of shares of a corporallon

which represent ownership, or entitle the holders thereof lo

'"'.JI
11

possession and occupancy, of specific apartment units in pro
perty owned by such corpon1tion and organized and operated on
a cooperative basis, solely for residential purposes.
JlJU_-il5}-

The offer or sale of securities under a bona

fide employer-sponsored stock option, stock purchase, pension,
6

profit sharingL savings or other eimilar benefit plan when
offered only to employees of the sponsoring organization or
to employees of its controlled subsidiaries.
-il6}---�he-o££er-or-aale-o£-aeeuritiea-by-an-empleyer-te

10

an-employee-or-to-employeea-of-it,,-eontrolled-,,ubaidiariea

II

purauant-to-a-,,toek-option-plan-or-a-atoek-purehose-plon-whieh

11

plan-i,,-qualified-under-the-lnternal-Revenue-eodeT

1J

(17)

The sale by or through a registered dealer of

H

any securities option if at the time of the sale of the

15

option,

16

(a)

The performance of the terms of the option is

17

guaranteed by any broker/dealer registered under the Federal

18

Securities Exchange 1\ct of 1934, as amended, which guaranty

19

and broker/dealer are in compliance wit� such requirements or

10

rules as may be approved or adopted by the department; or

11

(b)

Such options transactions are cleared by the

11

Options Clearing Corporation or any other clearinghouse recog

13

nized by the department; and

H
15
16

(c)

The option is not sold by or for the benefit of

the issuer of the underlying
(d)

security; and

'l'he underlying security may be purchased or sold

17

on a recognized securities exchange or ia quoted on the

18

National Association of Securities Dealers 1\utomated Quotation

29

Systemr and

JO
31

12

(el

Such sale is not directly or indirectly for the

purposes of providing or furthering any scheme to vlolale or
evade any provisions of this 'r,art: chapter.
(18) (a)

'!'he offer or sale of securities, as agent or

principal, by a dealer registered pursuant to section 517.12,
when such securities are offered or sold at a price reasonably
related to the current market price of such securities, pro
vided such securities are either1
1.

Securities of an issuer for which reports are

10

required to be filed by Section 13 or Section 15 (d) of the

11

Securities Exchange /let of 1934, as amended1 or

11
lJ

I◄

2.

Securities of a company registered under the Invest-

menl Company /\ct of 1940, as amended, or
3.

Securities of an Insurance company, as that term is

15

ile fined in Section 2 (d) (17) of the Investment Company Act of

16

194 0, as amended I or

11

4.

Securities appearing in any list of securities dealt

18

in on any stock exchange registered pursuant to the Securities

19

Exchange Act of 1934, as amended, and which securities have

m

been listed or approved for listing upon notice of issuance

21

by such exchange, and also all securities senior to any

�

aecurities so listed or approved for listing upon notice of

2J

!ssuance, or represented by subscription rights which have

�

been so listed or approved for listing upon notice of issu-

1l

a nee, or evidences of indebtedness guaranteed by companle�

M

stock of which is so listed or approved for listing upon notice

11

of issuance, such securities to be exempt only £JO long as such

28

listings or approvals shall remain in ef feet.

2</

provided for herein shall not apply when the securities are

JO
31
13

The exemption

suspended from listing approval for listing or trading.
flOtfat--The-eale-of-seeurltieer-ae-a�enl:-er-prinei
pnlr-by-n-denler-regiatered-pureuanl:-te-er-5l�rlar-when-eueh
eecuritiee-are-eold-at-a-priee-reaeonably-relal:ed-te-the-eur
r�nt-market-prlee-oE-eueh-eeeurltleer-prevlded-eueh-eeeur!�iee
l!re-either.lr--Seeuritiee-of-an-teeuer-for-whleh-a-Ee'JiB�Eatlen
�tatement-hne-been-filed-with-the-6eeuritlee-and-SHehanfJe
eommieeion-pureunnl:-to-e.--l�-fgt-of-the-Seeurltiee-SHehnnge
10

�et-of-l934r-if-the-regietrntion-etntement-ie-efEeetlve-at

II

the-time-of-enle�-or

11

��--Seenritiee-appenring-in-any-liet-of-eeeuritiee

lJ

denlt-in-on-nny-etoek-exchnnge-regiatered-pureuant-te-the

I�

Seeuritiee-Bxe�ange-�et-of-19347-and-whieh-eeeurit!ee-hnve

15

been-eo-lieted-pureunnt-to-offieinl-nuthoriration-by-eueh

16

exehanger-nnd-aleo-nll-eeeuritiea-eenior-to-any-eeeurll:iee-eo

17

lieted7-or-repreeented-by-eubeeription-righte-whieh-have-been

18

eo-lieted7-or-evidencee-of-indebtedneee-guaranteed-by-eompanle�

19

any-etoek-of-whieh-ie-eo-lieted 7 -eueh-eeeuritiee-to-be-exempt

�

only-eo-long-ae-auch-lietinge-ehall-remain-in-effeetT

21

(bl

The exemption provided in this subsection shall not:

n

apply if the sale is made for the direct or indirect benefit

23

of an issuer or controlling persons of such issuer or if such

�

securities constitute the whole or part of an unsold allotment

25

to or subscription or participation by a dealer as an under-

�

writer of such securities.

21

(cl

The department may deny this exemption with

28

reference to any particular security by order published in

n

such manner as the department ohall find proper.

30

JI

(19)

J&

The offer or sale of securities pursuant to

a registration statement filed e££eetive under the Securities
/\ct of 1933, provided that prior to the o££er-or sale t:he
depnrtment-hne-reeel:ved the registration statement has become
effective and the department has receivedr
I. int/\ notice of intention to sell which has been
executed by the lssuer, any other person on whose behalf the
offering ls made, a dealer registered under this chapter part
or any duly authorized agent of any such person, and which
10

sets forth the name and address of the applicant, the name and

II

address of the issuer, and the title of the securities to be

11

offered in this state1

IJ

2. 1b¼-

Coples of such documents filed with the Securi-

14

ties and Exchange Conunission which the department may by rule

ll

regnlre1

16

pro�peetu�-£!led-w!th-the-Seettrl:tl:es-!!nd-Bxehange-eommi�!!!ont

11

and

18

/1.-eopy-of-the-inl:t l:ol-regi!!trotl:on-�totement-nnd

.:!..:_ 1et '!'he irrevocable written consent as required by

19

s. 517 .1011

m

the-depnrtment-mny-by-rttle-reqttl:rer-nnd

11

fil

€op!e!!-of-!!tteh-in£ormotion-or-doet1ment!!-wh!eh
'!'he person filing a notice of intention regi.,tra-

n

tion-etatemen!: shall at the time of filing pay the department

n

a nonreturnable fee of 0.1 percent of the aggregate sales

H price of the securities offered, or to be offered, in this
15

state, but not lese than $20 or more than $750.

16

quired by this subsection shall be paid to the department for

17

each 36 consecutive month period in which the securities are

18

offered and sold.

19

commence upon receipt by the department of the Notice of

The fee re-

'!'he 36 consecutive month period shall

JO

- J
I

15

Intention to Sell.
and-chere-oholl-be-Eiled-with-che-regiocrotion-ocntement-or
proopeetno-the-irrevoeoble-written-eonoent-oo-reqttired-by
OT-5l:hl9lT
Section 5.

Section 517.07, Florida Statutes, 1970

Supplement, is amended to reads
517.07

Registration of eecurities,--No securities

except of a class exempt under any of the provisions of a.
517.051 or unless sold in any transaction exempt under any of
W the provisions of B, 517.061 shall be sold or offered for sale
II within this state unless such securities have been registered
11 as hereinafter defined, and prior to each sale the purchaser
13 is furnished with a prospectus meeting the requirements of
14 rules adopted by the department.

The department shall Jssue a

IS permit when such registration has been granted by the depart16 ment.

11 permit to sell securities shall be effective for l

17 year from the date it was granted.

Registration of securities

18 shall be deemed to include the registration of rights to sub

19 scribe to such securities if the application under s. 517. 081

10 for registration of such securities includes a statement that
11

such rights are to be issued.

A record of the registration

11 of securities shall be kept in the office of the department,
1)

in which register of securities shall also be recorded any

1� orders entered by the departrnent with respect to such securi1S ties.

Such register, and all information with respect to the

U securities registered therein, shall be open to public inspec21 tion.

Notwithstanding the provisions of this section, offers

� of securities required to be registered by this section may be
19
30
JI

16

made in this state prior to the registration of such securities if the offers are made in conformity with rules adopted
__._r---,

by the department.
Section 6.

Subsections (1) and (6) of section 517.081,

Florida Statutes, 1978 Supplement, are amended to read,
517.081
(!)

Registration procedure.--

All securities required by this chapter part to

be registered before being sold in this state shall be regis
tered in the manner provided by this section.
10

(6)

An issuer filing an application a-proepeetue under

11

this section shall, at the time of filing, pay the department

11

a nonreturnable fee computed at the rate of 0.1 percent of the

IJ

maximum aggregate offering price of the securities to be

14

offered in this state by-the-proepeebu1, but not less than

15

$50 or more than $1,000.

16

Section 7.

II

Section 517.12, Florida Statutes, 1970

Supplement, is amended to read:
517.12

Registration of dealers, salesmen, and invest

advisers.-(1)
11

No dealer, salesman, or issuer of securities

shall sell or offer for sale any securities in or from offices

22 'in this atate, or sell securities in this state to persons
2)

thereof from offices outside this state, by mail or otherwise,

H

unless the person has been registered with the department

21 pursuant to the provisions of this section.
26

(2)

The registration requirements of this section shall

21 not apply to the iasuers of securities exempted by s. 517.051
28

(ll-JJU_rn-.
())

The registration requirements of this section shall

)0

11

C><::l

not apply in a transaction exempted by s. 517.061(1)-(16).
(4)

No investment adviser shall engage in business

from offices in this state, or render investment advise to
persons thereof, by mail or otherwise, unless the investment
5

adviser hae been registered with the department pursuant to
this section.
(5)

A dealer, salesman, or investment adviser, ln

order to obtain initial registration, shall file with the
9

department a written application, in a form which the depart-

10

ment may by rule prescribe, verified under oath.

II

investment advisors shall also file an irrevocable written

11

consent to service of civil process similar to that provided

13

in s. 517,101.

U

as t!ie department may require concerning such matters as:

15
16
11

(a)

Dealers and

The application shall contain such information

The name of the applicant and the address of its

principal office and each office in this state.
(bl

The applicant's form and place of organization and,

18

if the applicant is a corporation, a copy of its articles of

19

incorporation and amendments thereto or, ·1t a partnership, a

10

copy of the partnership agreement.

11

(c)

The applicant's proposed method of doing busJ.ness

21

and iinancial condition and history, including a certified

23

financial statement showing all assets and all liabilities,

�

including contingent liabilities of the applicant as of a date

25

not more than 90 days prior to the filing of the applJ.catlon.

26

(d)

The names and addresses of all salesmen of the

21

applicant to be employed in this state and the offices t:o which

28

they will be assigned.

29

(6)

The application shall also contain such information

30
31

!U

as the department may require about the applicant, any partner,
officer, or director of the applicant, any person having a
similar status or performing similar functions, any person
directly or indirectly controlling the applicant, or any
employee of a dealer or of an investment adviser rendering
investment advisory services.

Each applicant shall file a

complete set of fingerprints taken by an authorized law
enforcement officer.

Said fingerprints shall be submitted to

the Department of Law Enforcement or the Federal Bureau of
10

Investigation for state or federal processing.

11

by rule, may waive the requirement of submitting the flnger-

12

prints by applicants and having the fingerprints processed by

13

the Department of Law Enforcement or the Federal Bureau of

14

Investigation.

1�

any such applicant or person concerning such matters as1

16

(a)

The department,

The department may require information about

Ills full name, age, photograph, qualifications,

11

educational and business history, and any other names by

18

which he may have been known.

19

(b)

Any injunction or administrative order by any

m

state or federal agency, national securities exchange, or

21

national securities association involving a security or any

21

aspect of the securities business and any injunction or admlnl

n

stratlve order by a state or federal agency regulating banking,

24

insurance, finance, or small loan companies, real estate,

n

mortgage brokers, or other related or simil�r industries,

26

which injunctions or administrative orders relate to such

27

person.

28
2'i
30

(c)

Ills conviction of, or plea of nolo contendere to,

a cr.lminal offense or his commission of any acts which would

be grounds for refusal of an application under s. 517.161.
(d)

The names and addresses of other persona of whom

the department may inquire as to his character, reputation,
an� financial responsibility.
(7) The department may require the applicant or one or
more executive officers or general partners, or natural per
sons exercising similar functions, or any agent-applicant to
successfully pass oral or written examinatiorrn.

The exarnini-

9

nation standards may be higher for a dealer, office manager,

10

executive officer, or person exercising similar functions than

II

for a nonsupervisory salesman.

12

examination process when it determines that such examlnationa

13

are not in the public interest.

U

the examination requirements for any person who has passed any

15

teats as prescribed in a. 15 (b) (7) of the Securities Exchange

16

Act of 1934.

17

(0)

The department may waive the
1�e department shall waive

The department may by rule require the maintenance

18

of a minimum net capital for registered dealers and invest-

19

ment advisers or prescribe a ratio between net capital and

20

aggregate indebtedness, to assure adequate protection for the

21

investing public.

22)

( 9)

An applicant for registration shall pay an ann_ual

n fee of $100, in the case of a dealer or investment adviser, or
N $20 in the case of a salesman.

Each dealer nnd each investment

�}dviser shall pay an annµal fee of $50 for each office in this
M state, except its designated principal office.

Such fees be-

27 come the revenue of the state and are not returned in the event
28 that registration is withdrawn or not granted.
29
JO
JI

20

'Phere-,.,hnll-be

a-£ee-o£-�5-when-a-ealeeman-or-agent-ehangee-pro£eeeional
'a££iliatione-or-addreeeee-within-thie-etate.
(10)

If the department shall find that the applicant is

of good repute and character and has complied with the provi
sions of this section and the rules made pursuant hereto, it
shall register the applicant.

Every registration shall expire

on December 31 of· the year in which it became effective,
except that the department may by rule provide for an equitable
method of staggering the expirati.on dates of registrations
negistration

10

using a date other than December 31 of each year.

11

may be renewed by a written application

11

mation as the department may require, together with payment of

13

the fee required in subsection (9) and the assessment in s.

l◄

517 .131.

15

more than 60 days prior to the date of expiration of the regis-

16

tratlon.

17

the time period provided, registration shall only be granted

18

11po11 the submission of an original application.

19

furnishing such infor-

'!'he renewal shall be accomplished not less than 30 or
If a registrant fails to renew a registration within

(ll)M

The department may issue a license permit-or

m

a-eerti£ieate to a dealer, salesman, officer, office or inveat-

11

ment adviser to evidence registration under this chapter.

n �epartment may require the return to the department of any
n

license permit it may issue prior to issuing a new license

1l

permit.

15
16

11
18

.. :i9

21

The

(b)

Every dealer shall promptly file with the depart-

ment, as prescribed by rules adopted by the department, notice
as to the termination of employment of any salesman registered
for such dealer in this state and shall also furnish the
reason or reasons for such termination.

!cl

Each dealer shall designate in writing to the

department a manager for each office the dealer has in that
state, and each manager shall be registered as a salesman.
9

�l�t--The-regietrnt:ion-o£-n-snlesman-ie-enly-e££eet:ive

10

during-the-period-he-ia-neeoeinted-with-n-denler-reg!ntered

11

under-thie-net:r--When-n-nnlenmnn-terminntea-empleyment-with-o

12

deoler-or-terminotea-thoee-net:ivitie6-whieh-moke-him-o-eolea-

13

monT-the-deoler-ahnll-aurrender-to-the-depnrtment-t:he-permit

14

ia,. ued-by-the-de_rnr tmen t:-evideneing-hi a-regi,. trn t:ion-n :oi-a

15

66leamnnr--A-denler-6hall-promptly-£ile-with-the-deportment7

16

on-n-form-provided-by-the-depnrtment7-notiee-a6-te-the-terminn

ll

tion-0£-employment-0£-nny-enleemnn-re9ietered-£or-eueh-denler

18

in-thia-ntat:er--The-denler-ahnll-nlao-£urn±6h-the-ren6on-or

19

rea6on6-£or-aueh-terminotion-ond-the-o££±ee-or-loent:ion-nt:

W

whieh-6ueh-6ole6man-wne-neaignedr--A-deoler-ehnll-deaignnt:eT

21

in-writing-to-t:he-depnrtment:rn-mnnnger-for-eneh-offiee-:oiueh

22

denler-hna-in-thie-6t:nte;-nnd-eneh-mnnnger-6hnll-be-regiatered

23

na-n-anle6mnn,-

14

l.!11H3t

Changes in registration occasioned by changes

15

in personnel of a partnership or in tho principals, copartners,

26

officers, or directors of any dealer or investment adviser or

21

by changes of any material fact or method of doing business

28

shall be reported by written amendment in such form and at

2'I

such time as the department may specify.

30
JI

l\ dealer, agent, or investment adviser

J.!ll-0:4¼-

registered under this section shall maintain sucl1 books and
records as the department may prescribe by rule.

The depart

ment shall have authority to visit and examine the affairs and
records of each registered dealer, agent, or investment adviser
or require such records and reports submitted to it as it may
require by rule.
Section 8.

Section 517.131, Florida Statutes, 1978

Supplement, is amended, by amending existing subsections (2)
10

and ( l) and by creating a new subsection (4) , to read I

11

517.lJl

11

(2)

Security Guaranty Fund.--

The Security Guaranty Fund shall be disbursed as

IJ

provided in s. 517.141 to any person who is adjudged by a court

14

of competent jurisdiction to have suffered monetary damages as

15

a result of any of the following acts committed by a dealer,

16

salesman, or investment adviser who was licensed under this

11

part at the time the act was committed;

18

(a)

l\ violation of s. 517. 07.

19

(b)

l\ violation of s. 517.301.

10

iet--h-viola�ion-of-or-5l1T3llr

11

( ))

1\ny person shall be eligible to seek recovery from

11 , the Security Guaranty Fund if t
1)

(a)

Such person has received final judgment in a

14

court of competent jurisdiction in any action wherein the cause

15

of action was based on a violation of these sections in sub-

16

section (2) 1

11

18

(b)

Such person has caused to be i a sued a writ of exe-

cution upon such judgment and the officer executing the same

19"' has made a return showing that no personal or real property
)0

23

_.A

of the judgment debtor liable to be levied upon in satisfaction
of the judgment can be found or that the amount realized on
the sale of the judgment debtor's property pursuant

to such

execution was insufficient to satisfy the judgment,
(c)

Such person has made all reasonable searches and

inquiries to ascertain whether the judgment debtor possesses
real or personal property or other assets subject to being
8

sold or applied in satisfaction of the judgment, and by his

9

search he has discovered no property or assets or he has

10

discovered property and assets and has taken all necessary

11

action and proceedings for the application thereof to the judg-

12

ment, but the amount thereby realized was inouffic.lent to

IJ

satisfy the judgment,
(d)

Sucl) person has applied any amounts recovered from

15

the judgment debtor, or from any other source, to the damages

16

awarded by the court,

11
18
19
20
21

1e►--Bueh-pereonT-at-the-time-the-oetion-woo-inetittlted7
gove-notiee-theren£-to-the-department-by-eerti£ied-mailt and
M·Ht

The act for which recovery is sought occurred

on or after January 1, 1979.
(4)

Any person who files an action that may result in

22

the disbursement of funds from the Security Guaranty Fund

23

pursuant to the provis.Lons of s. 517 .141 shall give written

1�

notice to the department as soon as practicable after such

15

action has been filed.

16

not bar a payment from the Security Guaranty Fund if all of

11

the conditions specified in subsection ()) of this section

�

are satisfied.

19
JO
JI

Section 9.

The failure to give such notice shall

Section 517.211, Florida Statutes, 1970

Supplement,ls amended to read,
517.211
(1)

Remedies available in cases of unlawful sale.-

Every sale made in violation of either s. 517.07

or s. 517.12 may be rescinded any-of-the-provieione-0£-thie
port:-e,hoH:-be-voidable at the election of the purchaser1_t and
the person making the sale and every director, officer� partner
or agent of or for the seller, if the director, officer, part
ner or agent has personally participated or aided in ony-><oy
making the sale, shall be jointly and severally liable to the
10

purchaner in an action for rescission (i.f the purchaser still

11

ow1�s the security) or for damages (if the purchaser has sold

ll

the security) .

13

with-inl:ereot,7-domo9eo7-eo11rl:-eoato7-ond-reo"onoble-ol:1:orney£o

I◄

fee,.7-inelt1din9-oppeolo7-11pon-l:ender-of-the-<'!ee11ritieo-<'!old-or

15

of-the-eont:roet-mode.,-

16

have the benefit of this subsection who has refused or failed,

17

within 30 days, £rom-the-dote-of-e,ole7 to accept an offer made

the-f11ll-omo11nt-pttid-by-the-pt1reho<'!er-l:t>9ether

No purchaser otherwise entitled strnll

18

in writing by the seller if the purchaser has not sold the

19

security, to take back the security in question and to refund

10

the full amount paid by the purchaser, with-domogee, or if the

11

purchaser has sold the securities to pay the purchaser an

22 'amount equal to the difference between the amount paid for the

•

l)

security and the amount received by the purchaser on the sale

14

of the security, together, in either case, with interest

15

on the full smount paid for the security by the purchaser st

u.

the legal rate for the period from the date of payment by t.hc

11

purchaser to the date of repayment, less the amount of any

18

income received by the purchaser on the security .

19

( 2)

Any person purchasing or selling a security in

)0

'

Ji

25

violation of s. 517.301, and every director, officer, partner
or agent of or for the purchaser or seller, if the director,
officer, partner or agent has personally participated or aided
in making the sale of purchase, shall be jointly and severally
liable to the person purchasing or selling the security_!_!om
such person in an action for rescission (if the plaintiff
'

1

still owns the security) or for damages (if the plaintiff has
sold the security).
(3)

In an action for rescission, a purchaser

may

10

recover the consideration paid for the security, plus interest

11

thereon at the legal rate less the amount of any income

12

received by the purchaser on the security upon tender of the

IJ
14

security.
(4)

In art action for rescission, a seller may recover

IS

the security upon tender of the consideration paid for the

16

secudty, plus interest at the legal rate, lees the amount of

17

any income received by the defendant on the security.

18
19

(5)

In an action for damages brou�ht by a purchaser

of a security, the plaintiff shall recover an amount equal

20

to the difference between the consideration paid for the

21

security, plus interest thereon at the legal rate from the

22
23
24
H

date of purchase, and, the value of the security at the time
it wa�osed of by the plaintiff plus the amount of any
income received on the security by the plaintiff.
(6)

In an action for damages brought by a seller of

26

a security, the plaintiff shall recover an amount equal to the

21

difference between the value of the security at the time of

28

n
)0
31

the complaint, plus the amount of any income received by the
defendant on the security and the consideraU.on received for

the securi� plus interest at the legal rate from the date of
sale.
(7)

In any action brought under this section, includ-

� <1
_ ppeals, the court shall award reasonable attorneys' fees
to the prevailing party unless the court finds that the award
of such fees would be unjust.
Section 10.

Subsections (2) and (3) of section 517.241,

Florida Statutes, 1978 Supplement, are amended to read:
517.241.
10

(2)

nemedies.--

Nothing in this pnrt chapter shall limit any

11

statutory or common-law right of any person to bring any action

U

in any court for any act involved i.n the sale of securities or

13

the right of the state to punish any person for any violation

ll

of any law.

15
16

(3)

'!'he same civil remedies provided by laws of the

United States7-nott-or-heren£ter-i:n-foree7 for the purchaser

II

or seller of securities under any such laws, in interstate

18

co�nerce, shall extend·also to purchasers or sellers of

19

securJties under this chapter. pnrtT

20
11

Section 11.

Section 517.311, Florida Statutes, 1978

Supplement, is amended to read:

11

517.311

False repreaentation1 deceptive words1 enforce-

23 ·men t. -(1)

It is unlawful for any person, in issuing or sell-

25

ing ill1Y security within the state, including any security ex

')6

empted under the provisions of s. 517.051 and includJ.ng any

27

trnnsactions exempted under the provisions of s. 517.061, to

28

misrepresent repre�ent-or-i:mply-in-nny-monner-whnt�oever that

29

such security or company has been guaranteed, aponsored,

30

27

recommended or approved by the state or: any agency or officer:
thereof or the United States or any agency or officer thereof.
(2)

It is unlawful for any person registered or

required to be registered under any section of this chapter
port, including such persons and i.ssuers within the purview
6

of ss. 517.051 and 517.061 to misrepresent repreoent-or-imply
in-ony-m,,nner-what:,oever that such person has been sponsored,
recommended, or approved, or that his abilities or qualifl-

9

cations have ln any respect been passed upon, by

the state

10

or any agency or officer thereof or the United States or any

II agency or officer thereof.
11

(])

No provision of subsection (1) or subsection (2)

lJ

shall be construed to prohibit a statement that a person or

1�

security ls registered under this chapter port if such

15

statement of registration is requir:ed by the pr:ovislons of

16

this part or rules and regulations promulgated thereunder, if

II

such statement ls true in fact, and if the effect of such

18

statement of registration is not misrepresented.

19

(4)

'!'his section may be enforced only by the depart-

�

ment in an action or proceeding brought under: s. 517.191 or

11

s. 517.221.

11

1•t--Jt-i:,-unlaw£ul-£or-any-peroon-re9istered-or

1l required-to-be-re9iotered-under-the-provioiono-0£-thio-part 7
14

ineludin9-00T-5l1T05l-and-5l1T06l7-to-odopt-ao-a-part-n£-the

15 nome-or-title-or-oueh-eompany-or-0£-any-oeeurity-0£-whieh
M

i�-io-the-iosuer-ony-word-or-wordo-whieh-the-department-£indo

17

ond-by-order-deell!reo-to-be-deeeptive-or-mioleodin9T--�he

18

deportment-io-outhori�ed-to-bring-nn-l!etion-in-the-ml!nner-oet

29

ont-in-oo.-5l1.l9l-and-5l1T��l-to-reotroin-nnd-enjoin-violl!tion.

JO
JI

21.l

ei-thio-port T -inel�din�-the-proyioiono-oi-thio-oeetionT
Section 12.

Se9tion 517.041, Florida Statutes, 1978

Supplement, is herehy repealed.
Section 13.

Sections 517.35, 517.353, 517.357, 517.359,

517.361, and 517.363 ! florida Statutes, and section 517.351,
Florida Statutes, 1978 Supplement, are !•ereby repealed.
Section 14.

If chapter 517, Florida Statutes, is

repealed in accordance with the intent expressed in the Regu
to

latory Reform Act of 1976, as amended by chapter 77-457, Laws
of Florida, or as subsequently amended, it la the intent of

II

the Legislature that this act shall also be repealed on the

12

same date ae is therein provided.

IJ

Section 15.

Thie act shall take effect on September 1,

1979.
15

16
II
18

19

NOTE:

In the event the Committee on Commerce approves

this draft for introduction as a committee bill, the following

20

provisions will have to be amended in order to carry out the

21

intent expressed in section 13:

22
2J

24
25

26
27
28

1.
2.
J.
4.
5.
6.
7.
0.

517.011, F.S., 1970 Supp.
517.101(1), F.S., 1978 Supp.
Sl7.16l(l)(g), F.S., 1978 Supp.
517.171, F.S., 1970 Supp.
517.191(1) and (3), F.S., 1970 Supp.
517.301, F.S., 1978 Supp.
517.302, F.S., 1977 Supp.
517.32, F.S., 1977 Supp.

The amendments required would change the reference to
"part" to read "chapter".

30

31

29
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175.311
Each municipality independent of any other municipality
in the operation of this act.--In the enforcement and in the
interpretation of the provisions of this act, each municipality shall
be independent of any other municipality and the board of trustees of
the Municipal Firefighter's F±�effleR L s Pension Trust Fund of each
municipality shall function for the municipality which it is to serve
as trustee. No lan established under the revisions of this cha ter
and participatin� 1n t e
istri ut1on o
prern urn tax moneys, as
provided in this cha ter, shall discriminate in its benefit formula
ased on co or, nat onal or 1n, sex, or
an rorn actuar a
or
ere1n s a
rec
o erin� options
upon sex, age,
or
disability.
Section 5. The introductory paragraph of section 175.351, Florida
Statutes, is amended to read:
175.351
Municipalities having their own pension plans for
firefighters £±�effleR.--In order for municipalities with their own
pension plans for firefighters £±�effleR or for firefighters £±�effleR
and other employees, to participate in the distribution of the tax
fund established in ss. 175.101-175.121, 175.131-175.151, their
pension funds must meet each of the following standards:
Section 6.
In editing manuscript for the next edition of the
official Florida Statutes, the Statutory Revision Division of the
Joint Legislative Management Committee shall change "fireman" to
"firefighter" and "firemen" to "firefighters" wherever the same
appears in chapter 175, Florida Statutes.
Section 7. Subsection (1) of section 185.02, Florida Statutes,is
amended to read:
185.02
Definitions.--The following words and phrases as used in
this chapter shall have the following meanings, unless a different
meaning is plainly required by the context:
(1)
"Police officer" means full-time police officers who receive
compensation from municipal funds of any incorporated municipality of
the state for services rendered. For the urposes of this chapter
onl , " lice officer" also shall include ubtle safet officers who
are responsib e for per orrn1ng both po ice and fire services. No
rnunici alit shall establish more than one retirement lan for ublic
safet
officers which 1s su orted 1n who e or in art b the
1str1but1on of rern1urn tax funds as
rovided b
this cha ter or
an rnun1c1
estab 1s a retirement
an
, nor s a
1s c apter and chapter 175.
Section 8.

This act shall take effect October 1, 1979.

Approved by the Governor July 3, 1979.
Filed in Office Secretary of State July 5, 1979.
CHAPTER 79-3 81
Committee Substitute for House Bill No. 44 0
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act relating to securities; amending the introductory
paragraph and subsections (6) and (8) of s. 517.021,
Florida Statutes, 1978 Supplement, and adding a new
subsection (12) thereto; providing for consideration of
context with respect to definitions; modifying the
definition of "dealer"; clarifying the exemption of
banks therefrom; clarifying the exemption of banks from
the definition of "investment adviser" and exempting
bank holding companies from said definition; defining
"principal"; amending s. 517.03, Florida Statutes,
extending rulemaking authority of Department of Banking
and Finance; amending s. 517.051(3 ) and (5), Florida
Statutes, 1978 Supplement, and adding a new subsection
(8) thereto, modifying provisions relating to exempt
securities; amending s. 517.061, Florida Statutes, 1978
Supplement, modifying provisions relating to exempt
transactions; amending s. 517.07, Florida Statutes,
1978 Supplement, permitting offers of unregistered
securities
under
certain conditions; amending s.
517.081(1 ) and (6), Florida Statutes, 1978 Supplement,
relating
to
registration procedures; amending s.
517.12, Florida Statutes, 1978 Supplement, relating to
registration
of
dealers, associated persons, and
investment advisers; amending s. 517.131(1 ), (2), and
(3 )(d),
(e),
and
(f),
Florida
Statutes, 1978
Supplement, and adding subsection (4) thereto, relating
to the Security Guaranty Fund; modifying sources of
funding; removing certain violations as grounds for
recovery of damages from the Security Guaranty Fund;
modifying
notice
requirements
with
respect
to
eligibility to receive payment therefrom; amending s.
517.211, Florida Statutes, 1978 S upplement, modifying
remedies available in case of unlawful sale; amending
s. 517.241(2) and
(3 ),
Florida
Statutes,
1978
Supplement, providing civil remedies for sellers of
securities; amending s. 517.311, Florida Statutes, 1978
Supplement,
modifying
enforcement procedures with
respect to false representations in the sale
or
issuance of securities; repealing s. 517.041, Florida
Statutes, 1978 Supplement, relating to employment of
additional
help
by
the
department and certain
department reports; repealing part II of chapter 517,
Florida Statutes, consisting of ss. 517.35, 517.353,
517.355, 517.357, 517.359, 517.361,
and
517.363,
Florida Statutes, and s. 517.351, Florida Statutes,
1978 Supplement, the
"Investor
Protection
Act,"
relating to tender offers; providing a directive to the
statute editors; providing for conditional repeal;
providing an effective date.

Be It Enacted by the Legislature of the State of Florida:
Section 1. The introductory paragraph and subsections (6) and (8 )
of section 517.021, Florida Statutes, 1978 Supplement, are amended,
subsections (12), (13, (14), (15), and (16) of said section are
renumbered as subsections (13 ), (14), (15), (16),
and
(17 ),
respectively, and a new subsection (12) is added to said section to
read:
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517.021
Definitions.--When used in this part, unless the context
otherwise indicates, the following terms shall have the following
respective meanings:
(6)
"Dealer" means any person, other than a salesman registered
under this chapter �e�t, who engages, either for all or part of his
time, directly or indirectly, as broker or principal in the business
of offering, buying, selling, or otherwise dealing or trading in
securities issued by another person. The term "dealer" shall also
include any issuer who through persons directly compensated or
controlled by the issuer engages, either for all or part of his time,
directly or indirectly, in the business of offering or selling
securities which are issued or are proposed to be issued by said
issuer. Th� term "dealer" shall not include any licensed practicing
attorney who renders or performs any of said services in connection
with the regular practice of his profession; any bank authorized to
do business in this state; any o� trust company having trust powers
which it is authorized to exercise in this state, which renders or
performs services in a fiduciary capacity incidental to the exercise
of its trust powers; any wholesaler selling exclusively to dealers;
o� any person buying and selling exclusively through a registered
dealer or stock exchange; or
ursuant to s. 517.061(12), an
erson
associated with an issuer o securities i sue
erson 1s a ona i e
the issuer who has not participated in the d1str1but1on
substant1a
duties
or, or on beha
of, the issuer
connection with transactions 1n securities.
"Investment adviser" means any person who for compensation
(8)
engages for all or part of his time, directly, indirectly, or through
publications or writings, in the business of advising others as to
the value of securities or as to the advisability of investments in,
purchasing,
or
selling of securities, except a dealer whose
performance of these services is solely incidental to the conduct of
his business .as a dealer and who receives no special compensation for
such services. The term "investment adviser" shall not include any
licensed practicing attorney or certified public accountant who
renders or performs any of said services in connection with the
regular practice of his profession; any bank authorized to do
business in this state; any bank holding company as defined in the
Bank Holdin
Com an
Act of 1956, as amended, authorized to do
us1ness 1n this state; any o� trust company having trust powers
which it is authorized to exercise in the state, which renders or
performs services in a fiduciary capacity incidental to the exercise
of its trust powers; any person who renders investment advice
exclusively to insurance or investment companies; or any person who
does not hold himself out to the general public as an investment
adviser and has no more than 15 clients within 12 consecutive months.
(12)
"Princi al" means an executive officer of a cor oration,
artner of a artnersh1 , so e ro r1etor o a so e
ropr1etors 1p,
o
a trust, or an ot er erson with simi ar su erv1sor
unctions with respect to any organization, whether incorporated or
unincorporated.

1

Section 2.
517.03

Section 517.03, Florida Statutes, is amended to read:

Power of department to make rules and-�eg�letion�.-1896
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The Department of Banking and Finance shall administer and
(1)
provide for the enforcement of all the provisions of this chapter
pa�t.
The department shall make, adopt, promulgate, amend, and
repeal all rules one-�e9tl¼ations necessary or convenient for the
carrying out of the duties, obligations and powers conferred on said
department and perform any other acts necessary or convenient for the
proper administrationL one enforcement, or interpretation of this
chapter, including, without limitation, adopting rules and forms
vernin
re orts.
The de artment shall also have the nonexclusive
wer to de 1ne
erm, w et er or not use
t 1s
1n1t1on 1s not 1ncons1sten
apter, 1

Section 3.
Subsections (3) and (5) of section 517.051, Florida
Statutes, 1978 Supplement, are amended, subsection (8) is renumbered
as subsection (9), and a new subsection (8) is added to said section
to read:
517 .051
Exempt securities.--The registration provisions of s.
517.07 shall not apply to any of the following securities:
uaranteed by ane-�ep�esenttn9-an
(3)
Any security issued or
inte�est-in-o�-a-ei�eet-ob¼i9ation-oj�
_J_&
A national bank or a federally chartered savings and loan
association, or the initial subscri tion for e uit
securities in
such
nationa
or
ank
oan
savings an
y c artere
association; or �SStlee-by
(b)
Any federal land bank, joint-stock land bank, or national
farrnloan association under the provisions of the Federal Farm Loan
Act of July 17, 1916�, or
or

(c)

An international bank of which the United States is a member;

(d) A corporation created and acting as an instrumentality of the
government of the United States.
(5)
Any security issued or guaranteed by and-�ep�esentin9-an
tnte�est-in-o�-a-di�eet-ob¼tgation-0£ any domestic or foreign bank,
trust company, or savings institution or building or savings and loan
association of this state subject to the examination, supervision, or
end control of this state; or the initial subscription for equity
securities in such bank, trust company, savings institution, or
building or savings and loan association of this state under like
supervision; except that the £o�e9oin9---stlbse�tption
exemption
rovided herein for initial subscri tions of e uit securities shall
not be available un ess and unt1 proper notice 1s 1 e as required
by the rules of the department.
(8)
An
note,
of exchan e, or banker's acce tance
hav1n a unit amount o
,
or more w 1c arises ou o a current
transaction, or the proceeds of which have een or are to e used or
current transactions, and which has a maturity at the time of
1897
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issuance of not exceedin 9 months exclusive of da s of race, or an
renewa t ereo t e maturity o w 1c is 1 ewise 1m1te
Section 4. Section 517.061, Florida Statutes, 1978 Supplement, is
amended to read:
51 7.061
Exempt transactions.--The registration provisions of s.
517.07 do not apply to any of the following transactions:
( 1)
At any judicial, executor's, administrator's, guardian's, or
conservator's sale, or at any sale by a receiver or trustee in
insolvency or bankruptcy, or any transaction incident to a judicially
approved reorganization in which a security is issued in exchange for
one or more outstanding securities, claims, or property interests.
(2) By or for the account oi a pledge holder or mortgagee selling
or offering for sale or delivery in the ordinary course of business
and not for the purposes of avoiding the provisions of this chapter
�e�t, to liquidate a bona fide debt, a security pledged in good faith
as security for such debt .
(3)
The isolated sale or offer for sale of securities when made
by or on behalf of a vendor not the issuer or underwriter thereof,
who, being the bona fide owner of such securities, disposes of his
own property for his own account and such sale is not made directly
or indirectly for the benefit of the issuer or an underwriter of such
securities or for the direct or indirect promotion of any scheme or
enterprise with the intent of violating or evading any provision of
this chapter re�t. For purposes of this subsection, isolated offers
or sales shall include, but not be limited to, isolated offers or
sales when made b� or on behalf of a vendor of securities not the
issuer or underwriter thereof if:
(a)
The offer or sale of securities is in a transaction
satisfying all of the requirements of subsection {12) (a)l.,. 2., 3.,
and 4. and (�; or
(b)
The offer or sale of securities is in a transaction exem t
under section (1) of the Securities Act of 193 , as amended.
For
ur oses of this subsection, an
erson,
1m1tat1on, a promoter or aff1 1ate o an issuer s a
an underwriter, an issuer, or person acting for
indirect benefit of the issuer or an underwriter with
securities o the issuer which he as owned ene 1c1a
1 year .

, without
e
eemed
direct or
an
east

(4)
The distribution by a corporation, trust, or partnership,
actively engaged in the business authorized by its charter or other
organizational
articles
or
agreement,
of securities to its
stockholders or other equity security
holders,
partners,
or
beneficiaries as a stock dividend or other distribution out of
earnings or surplus.
(5) The issuance of securities to such equity security holders or
other creditors of a corporation, trust, or partnership in the
process of a reorganization of such corporation or entity made in
good faith and not for the purpose of avoiding the provisions of this
chapter rert either in exchange for the securities of such equity
security holders or claims of such creditors or partly for cash and
1898
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partly in exchange for the
security holders or creditors.

securities

or

claims of such equity

(6)
The issuance of additional securities of a corporation,
trust, or partnership sold or distributed by it among its own
stockholders,
partners, or beneficiaries, exclusively, when no
commission or other remuneration is paid or given directly or
indirectly in connection with the sale or distribution of such
additional securities.
(7 )
The offer or sale of securities to a bank or trust company,
whether acting in its individual or fiduciary capacity; savings
institution; insurance company; ��oke� dealer; regulated investment
company; or pension or profit-sharing plan having assets not less
than $500,000; provided that such offer or sale of securities is not
for the direct or indirect promotion of any scheme or enterprise with
the intent of violating or evading any provision of this chapter.
(8 )
The sale of securities
corporation provided that:
(a)

from

one

corporation to another

The sale price of the securities is $50,000 or more; and

(b)
The buyer and seller corporation each has assets of $500,000
or more.
(9)1&+
The offer or sale of securities from one corporation to
another corporation or to security holders thereof pursuant to a vote
or consent of such security holders as may be provided by the
articles of incorporation ee�tifieote--0£--eo��o�otion
and
the
applicable
corporate
statutes
in
connection
with
mergers,
consolidations, or sale of corporate assets.
The issuance of notes or bonds in connection with the
J..lQ11�+
acquisition of real property or renewals thereof, if such notes or
bonds are issued to the sellers of, and are secured by all or part
of, the real property so acquired.
The issue and delivery of any security in exchange for
(11)110+
any other security of the same issuer pursuant to a right of
conversion entitling the holder of the security surrendered, in
eMekaA�e-te-e*e�eise-stleh-eonve�sion7 provided that the security in
e�ehonge--to--e�e�eise--stlen--eonve�sion--so surrendered had nos been
registered under the law when sold or was, when sold, exempt from the
registration provisions of this chapter tne-low.
(Substantial re'-'Ording and renumbering of
subsection (11). See s. 517.061(11), F.S.,
1978 Supp., for present text.)
(12) (a)
The offer or sale, by or on behalf of an issuer, of its
own securities, provided that:
1.
There are no more than 35 purchasers of the securities of the
issuer in this state within the immediately preceding 12-month period
in reliance upon this subsection; and
2.
The issuer, or anyone acting in the issuer's behalf, makes no
public solicitation or advertisement in the State of
Florida
concerning the offer of such securities; and
1899
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3.
Prior to the sale, each purchaser, or his representative, is
provided with, or given reasonable access to, full and
fair
disclosure of all material information; and
4.
No person defined as a dealer in this chapter shall be paid a
commission or compensation for the sale of the issuer's securities
unless such person is registered as a dealer under this chapter; and
5.
Where sales are made to five or more persons, any sale made
pursuant to this subsection shall be voidable by the purchaser either
within 3 days after the first tender of consideration is made by the
purchaser to the issuer, an agent of the issuer, or an escrow agent
or within 3 days after the availability of that privilege is
communicated to the purchaser, whichever occurs later.
(b) Any purchaser who makes a bona fide investment of $100,000 or
more may be excluded from the computation of the 35 p urchasers,
provided that any such purchaser, or his representative, receives or
has access to the information required to be disclosed by paragraph
( a) 3.
(13)�r2t
The sale of securities by a bank or trust company
organized or incorporated under the laws of the United States or this
state at a profit to such bank or trust company of not more than 2
percent of the total sale price of such securities; provided that
there is no solicitation of this business by such bank or trust
company where such bank or trust company acts as agent in the
purchase or sale of such securities.
(14 )�l�t
An unsolicited purchase or sale of securities on order
of and as the agent for another, by a dealer registered with the
Department of Banking and Finance pursuant to the provisions of s.
517.12; provided that this exemption shall apply
solely
and
exclusively to such registered dealers and shall not authorize or
permit the purchase or sale of securities on order of and as agent
for another by any person other than a dealer so registered; and
provided, further, that such purchase or sale shall not be directly
or indirectly for the benefit of the issuer or an underwriter of such
securities or for the direct or indirect promotion of any scheme or
enterprise with the intent of violation or evading any provision of
this chapter poft.
(15)�l4t
The offer or sale of shares of a corporation which
represent ownership, or entitle the holders thereof to possession and
occupancy, of specific apartment units in property owned by such
corporation and organized and operated on a cooperative basis, solely
for residential purposes.
(16)�l5t
The offer or sale of securities under a bona fide
employer-sponsored stock option, stock l?urchase, pension, profit
sharing, savings, or other STmT±Of benefit plan when offered only to
employees of the sponsoring organization or to employees of its
controlled subsidiaries .
�l6t---�fte--offef--of--sale--of--seettfities--by--aft-employef-to-aft
employee-of-to-employees-of-its-eofltfolled-sttbsidiofies-pttfsttoflt-to-a
�toek--optiofl--plafl--of-o-stoek-pttfehose-plafl-whieh-plaft-is-�ttali£ied
ttftdef-the-ffltefflOl-Revefttte-Eode�
(17) The sale by or through a registered dealer of any securities
option if at the time of the sale of the option:
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(a)
The performance of the terms of the option is guaranteed by
any dealer brokerfdealer registered under the Federal Securities
Exchange
Act of 1934, as amended, which guaranty and dealer
eEekeEfaealeE are in compliance with such requirements or rules as
may be approved or adopted by the department; or
(b) Such options transactions are cleared by the Options Clearing
Corporation or any other clearinghouse recognized by the department;
and
(c)
The option is not sold by or for the benefit of the issuer of
the underlying security; and
(d)
The underlying security may be purchased or sold on a
recognized securities exchange or 1s quoted on
the
National
Association of Securities Dealers Automated Quotation System; and
Such sale is not directly or indirectly for the purposes of
(el
providing or furthering any scheme to violate or evade any provisions
of this chapter port.
The offer or sale of securities,
(18 ) (a)
by a dealer registered pursuant to s. 517.12,
are offered or sold at a price reasonably
market price of such securities, provided such

as agent or principal,
when such securities
related to the current
securities are either:

1.
Securities of an issuer for which reports are required to be
filed by section 13 or section 15(d) o--registrotion--stotement--hos
been-£iled-with-the-6eetlrit±es-ond-6�ehonge-eommiss±on-ptlrstlont-to-s.
l�{gr of the Securities Exchange Act of 1934, as amended ±£--the
reg±strotion-stotement-is-e££eeti�e-ot-the-t±me-o£-sole; or
2.

Company

an

; or

re istered

under

the Investment

3. Securities of an insurance com an , as that term is defined in
section 2 (a) (1 ) of the' Investment Company Act of 1940, as amended;
or
4.�.
Securities appearing in any list of securities dealt in on
any stock exchange registered pursuant to the Securities Exchange Act
of 1934, as amended, and which securities have been so listed or
approved for listing upon notice of issuance ptlrstlont--to--o££ie±ol
Otlthor±�at±on by such exchange, and also all securities senior to any
securities so listed or a roved for listin u on notice of issuance,
or represented by subscription rights which have een so listed or
approved for listing upon notice of issuance, or evidences of
indebtedness guaranteed by companies any stock of which is so listed
or approved for listing upon notice of issuance, such securities to
be exempt only so long as such listings or approvals shall remain in
effect. The exemption provided for herein shall not apply when the
securities are suspended from listing approval for listing or
trading; or
5.
Securities as to which the following information is published
in a recognized manual of securities:
a.
A balance sheet as of a date not more than 18 months prior to
the date of the sale; and
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b.
Profit and loss statements for a period of not less than 2
years next prior to the date of the balance sheet or for the period
as of the date of the balance sheet if the period of existence is
less than 2 years.
(b)
The exemption provided in this subsection shall not apply if
the sale is made for the direct or indirect benefit of an issuer or
controlling persons of such issuer or if such securities constitute
the whole or part of an unsold allotment to or subscription or
participation by a dealer as an underwriter of such securities.
(c)
The department may deny this exemption with reference to any
particular security by order published in such manner as the
department shall find proper.
(19) (a)
The
offer
or sale of securities pursuant to a
registration statement filed e££eetive under the Securities Act of
1933, provided that prior to the sale the registration statement has
become effective and the department has received 7 -prior-to-the--o££er
or-sa¼e:
l.far
A notice of intention to sell which has been executed by
theissuer, any other person on whose behalf the offering is to--be
made, a dealer registered under this chapter part, or any duly
authorized agent of any such person, and which sets forth the name
and address of the applicant, the name and address of the issuer, and
the title of the securities to be offered in this state;
2.fbr
coeies of such documents filed with the Securities and
Excnange Commission as the department may by rule require; A-eepy--e£
the--initial--�egistration--statement--ano--prospeettls-£iled-with-the
Seetlrities-ano-B*ehange-eomm4ss4onr and
3.fer
The irrevocable written consent as required by s. 517.10 1.
eopies-o£-stleh-in£ormation-or-oe etlments-whieh-the-oepartment--may--by
rtlle-re�tlirer-ano
(b)
The person filing a notice of intention registration
a
statement shall at the time of filing pay the department
nonreturnable fee of 0.1 percent of the aggregate sales price of the
securities offered or to be offered in this state, but not less than
$20 or more than $750. The fee required by this subsection shall be
aid to the de artment for each 36 consecutive month eriod in which
t e securities are offered and sold. The 36 consecutive month period
shall commence upon receipt by the department of the Notice of
Intention to Sell7--ano--there-sha¼¼-be-£ileo-with-the-re9istration
statement-or-p�ospeettls-the-irrevoeab¼e-written-eonsent--as--re�tlireo
by-s.-5¼��¼9¼.
Section 5. Section 517.07, Florida Statutes, 1978 Supplement, is
amended to read:
517.07
Registration of securities.--No securities except of a
class exempt under any of the provisions of s. 517.051 or unless sold
in any transaction exempt under any of the provisions of s. 517.061
shall be sold or offered for sale within this state unless such
securities shall have been registered as hereinafter defined, and
rior to each sale the
urchaser is furnished with a
ros ectus
meeting t e requirements o
ru es a opted y t e epartment. T e
department shall issue a permit when such registration has been
A permit to sell securities shall be
granted by the department.
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effective for 1 year from the date it was granted.
Registration of
securities shall be deemed to include the registration of rights to
subscribe to such securities if the application under s. 517.081 for
registration of such securities includes a statement that such rights
are to be issued. A record of the registration of securities shall
be kept in the office of the department, in which register of
securities shall also be recorded any orders entered by
the
department with respect to such securities. Such register, and all
information with respect to the securities registered therein, shall
be open to public inspection. The provisions of this section to the
contrar
notwithstandin , offers of securities re uired to
be
reg1stere
y t is section may e ma e in t is state prior to t e
registration of such securities if the offers are made in conformity
with rules adopted by the department.
Section 6.
Subsections (1) and (6) of section 517.081, Florida
Statutes, 1978 Supplement, are amended to read:
517.081

Registration procedure.--

(1) All securities required by this chapter pe�e to be registered
before being sold in this state shall be registered in the manner
provided by this section.
(6)
An issuer filing an application e-p�ospee��s under this
section shall, at the time of filing, pay the department
a
nonreturnable fee computed at the rate of 0.1 percent of the maximum
aggregate·offering price of the securities to be offered in this
state by-ehe-p�ospee��s, but not less than $50 or more than $1,000.
Section 7. Section 517.12, Florida Statutes, 1978 Supplement, is
amended to read:
517.12
Registration of dealers, associated persons solesme", and
investment advisers.-(1)
No
dealer, associated person selesme", or issuer of
securities shall sell or offer for sale any securities in or from
offices in this state, or sell securities in this state to persons
thereof from offices outside this state, by mail or otherwise, unless
the person has been registered with the department pursuant to the
provisions of this section.
(2) The registration requirements of this section shall not apply
to the issuers of securities exempted by s. 517.051(1)-_@J_�1+.
(3)
Except
as
otherwise
expressly
provided
in
s.
517.061(12)( a)4., the registration requirements of this section shall
not apply in a transaction exempted by s. 517.061(1)-(16).
No investment adviser shall engage in business from offices
(4)
in this state, or render investment advice to persons thereof, by
mail or otherwise, unless the investment adviser has been registered
with the department pursuant to this section.
(5)
A dealer, associated person selesmo", or investment adviser,
in order to obtain initial registration, shall file with the
department a written application, in a form which the department may
by rule prescribe, verified under oath.
Dealers and investment
advisors shall also file an irrevocable written consent to service of
civil process similar to that provided in s.
517.101.
The
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as the department may

(a)
The name of the applicant and the address of its principal
office and each office in this state.
(b)
The applicant's form and place of organization and, if the
applicant is a corporation, a copy of its articles of incorporation
and
amendments thereto or, if a partnership, a copy of the
partnership agreement.
(c)
The applicant's proposed method of doing business and
financial condition and history, including a certified financial
statement
showing
all
assets and all liabilities, including
contingent liabilities of the applicant as of a date not more than 90
days prior to the filing of the application.
(d)
The names and addresses of all salesmen of the applicant to
be employed in this state and the offices to which they will be
assigned.
(6)
The application shall also contain such information as the
department may require about the applicant, any partner, officer, or
director of the applicant, any person having a similar status or
performing similar functions, any person directly or indirectly
controlling the applicant, or any employee of a dealer or of an
investment adviser rendering investment advisory services.
Each
applicant shall file a complete set of fingerprints taken by an
authorized law enforcement officer. Said fingerprints shall be
submitted to the Department of Criminal Law Enforcement or the
Federal Bureau of Investigation for state and federal processing.
The department may waive, by rule, the requirement that applicants
must file a set of fingerprints or the r�uirement that such
fingerprints must be processed by the Department of Law Enforcement
or the Federal Bureau of Investigation. The department may require
information about any such applicant or person concerning such
matters as:
(a)
His full name, age, photograph, qualifications, educational
and business history, and any other names by which he may have been
known.
(b)
Any injunction or administrative order by any state or
federal agency, national securities exchange, or national securities
association involving a security or any aspect of the securities
business and any injunction or administrative order by a state or
federal agency regulating banking, insurance, finance, or small loan
companies, real estate, mortgage brokers, or other related or similar
industries, which injunctions or administrative orders relate to such
person.
(c)
His conviction of, or plea of nolo contendere to, a criminal
offense or his commission of any acts which would be grounds for
refusal of an application under s. 517.161.
(d)
The names and addresses of other persons of whom the
department may inquire as to his character, reputation, and financial
responsibility.
(7 )
The department may require the applicant or one or more
principals exeetlttve-o££iee�s or general partners, or natural persons
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exercising similar functions, or any agent -applicant to successfully
pass oral or written examinations. The examination standards may be
higher for a dealer, office manager, principal exeetltive-o££feer, or
person exercising similar functions than for a
nonsupervisory
salesman.
The department may waive the examination process when it
determines that such examinations are not in the public interest.
The department shall waive the examination requirements for any
person who has passed an y tests as prescribed in s. 15(b) (7 ) of the
Securities Exchange Act of 1934.
(8)
The department may b y rule require the maintenance of a
minimum net capital for registered dealers and investment advisers or
prescribe a ratio between net capital and aggregate indebtedness, to
assure adequate protection for the investing public.
(9)
An applicant for registration shall pay an assessment o""tlo¼
fee of $100, in the case of a dealer or investment adviser, or $20,
in the case of an associated person o-so¼esmo". There shall be no
fee for reaffiliation of a registered associated person. Each dealer
and each investment adviser shall pay an assessment o""tlo¼ fee of $50
for each office in this state, except its designated principal
office.
Such fees become the revenue of the state, except for those
assessments rovided for under s. 517.131(1 ) until such time as the
Security Guaranty Fund satis ies the statutory limits, and are not
returnable in the event that registration is withdrawn or not
granted. �he1"e-sholl-be-o-£ee-0£-�S-whe"-o-sa¼esmo"-01"-age"t-eho"ges
pro£essio"ol-o££iliotio"s-or-oddresses-withi"-this-stote.
If the department shall find that the applicant is of good
(10 )
repute and character and has complied with the provisions of this
section and the rules made pursuant hereto, it shall register the
applicant. Every dealer and investment advisor registration shall
expire on December 31 of the year in which it became effective;
except that the department may b y rule provide for an equitable
method of staggering the expiration dates of registrations using a
date other than December 31 of each year. Registration for dealers
and investment advisors may be renewed by a written application
furnishing such information as the department may require, together
with payment of the fee required in subsection (9) for dealers,
investment advisors, associated persons, or branch offices o"d--the
ossessme"t-i"-s.-Sl�.131. The renewal shall be accomplished not less
than 30 or more than 60 days prior to the date of expiration of the
registration.
If a registrant faiJs to renew a registration within
the time period provided, registration shall only be granted upon the
submission of an original application.
(11) (a)
ee1"ti£ieate
adviser to
may require
issue prior

The
department may issue a license perm-it--or--o
to a dealer, salesman, officer, office, or investment
evidence registration under this chapter. The department
the return to the department of any license pe1"m-it it may
to issuing a new license perm-it.

Ever
file with the de artment, as
(b)
dealer shall
epartment, notice as to t e
y
prescri ed by ru es a opte
termination of employment of any associated person registered for
such dealer in this state and shall also furnish the reason or
reasons for such termination.
(c)
Each dealer shall designate in writing to the department a
manager for each office the dealer has in that state, and each
manager shall be registered as a principal.
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�±�t---�he-reg±strat±on-of-a-sa±esman-±s-en¼y-e££eet±ve-dtlr±ng-the
per±od-he-±s-assoe±eted-w±th-a--dea±er--reg±stered--tlnder--th±s--aet.
When--a--sa±esmon--term±nates--emp±oyment-w±th-a-deo¼er-er-term±notes
these--aet±Y±t±es--wh±eh--ma�e--h±m--a--sa¼esman7--the--dea±er--sha±±
Btlffender--te--the--department--the--perm±t--±sstled-by-the-department
eY4aene±ng-h±s-reg±strat±on-es-a-sa¼esman.--A-dea¼er--she±±--prompt±y
ft±e--w±th--the--department7--on--a--£erm-proY±ded-by-the-department7
not±ee-os-to-the-term±nat±on-0£-emp¼oyment-0£-any-so¼esmon-reg±stered
£er--stleh--dea±er--±n--th±s-state.--�he-dea±er-sha¼¼-o±so-£tlrn±sh-the
reeson-or-reosons-£or-stleh-term±nat±on-and-the-e££±ee-or-¼oeot±on--at
wh±eh--stleh--sa±esman--was--ass±gnedT---A--dea±er-sha±±-des±gnate,-±n
wr±t±ng-to-the-department7-a-manager-£or-eaeh-o££±ee-stleh-deo±er--has
±n-th±s-state,-and-eeeh-menager-sha±±-be-reg±stered-as-a-sa±esman.
(12)�¼3t
Changes in registration occasioned by changes in
personnel of a partnership or in the principals,
copartners,
officers, or directors of any dealer or investment adviser or by
changes of any material fact or method of doing business shall be
reported by written amendment in such form and at such time as the
department may specify.

1

(13)�¼4t A dealer, associated erson agent, or investment adviser
registered under this section shal maintain such books and records
as the department may prescribe by rule. The department shall have
authority to visit and examine the affairs and records of each
registered dealer, associated person agent, or investment adviser or
require such records and reports submitted to it as it may require by
rule.
Section 8.
Subsections (1) and (2) and paragraphs (d), (e), and
(f) of subsection (3) of section 517.131, Florida Statutes, 197 8
Supplement, are amended, and subsection (4) is added to said section
to read:
517.131 Security Guaranty Fund.-(1)
Effective November 1, 197 8, the Treasurer shall establish a
Security Guaranty Fund. An amount not exceeding 20 percent of all
revenues received as assessment fees ursuant to s. 517.12(9 ) and
(10 ) shall be allocated to the fund. A-fee--not--e�eeed±ng-- 25--per
year--sha±±--be--added--to--the-±Teense-fee-for-beth-new-¼±eenses-and
renewa¼-o£-¼±eenses-e£-a-dea¼er-or-±nYestment-ady±ser7-and-a-£ee--net
exeeed±ng--�5-per-year-she¼l-be-added-to-the-¼±eense-fee-for-both-new
±±eenses-end-renewe¼-0£-¼±eenses-by-agents.--A--braneh--off±ee--0£--a
deo±er--or--±nYestment--edY±ser--sha¼¼--be--re�tl±red-to-pay-a-fee-net
exeeed±ng-�r5-per-breneh-o££±ee-£or-eaeh-e££±ee-reg±stered--w±th--the
department.
This assessment fee shall be part of ±n-add±t±on-to the
regular license fee and shall be transferred to or deposited in the
Security Guaranty Fund.
If the fund at any time exceeds $ 250,000,
collection of special fees for this fund shall be discontinued at the
end of that license year, and such special fees shall not be
reimpased unless the fund is reduced below $150,000 by disbursement
made in accordance with s. 517.141.
(2)
The Security Guaranty Fund shall be disbursed as provided in
s. 517.141 to any person who is adjudged by a court of competent
jurisdiction to have suffered monetary damages as a result of any of
the following acts committed by a dealer, salesman, or investment
adviser who was licensed under this chapter pert at the time the act
was committed:
1906

CHAPTER 79 -381

LAWS OF FLORIDA

{a}

A violation of s. 517.07.

(b)

A violation of s. 517.301.

(3)
Any person shall
Security Guaranty Fund if:

be

eligible

CHAPTER 79-381

to

seek recovery from the

(d)
Such person has applied any amounts recovered from the
judgment debtor, or from any other source, to the damages awarded by
the court; and
�er---&tleh--pe�son,--ot--the--t±me-the-oet±on-wos-±nst±ttlted,-gove
�ot±ee-the�eof-to-the-depo�tment-ey-ee�t±f±ed-mo±l�-ond
(eHH
The act for which recovery is sought occurred on or after
January 1, 1979.
(4 )
An
erson who files an action that ma result in the
ursuant to
unds rom t e Secur1t
uarantee Fun
dis ursement o
the provisions of s. 517.141 s a 1 give written notice to t e
department as soon as practicable after such action has been filed.
The failure to
ive such notice shall not bar a a ent from the
ecur1ty
uarantee Fund 1
a
of the cond1t1ons spec1 1ed 1n
subsection (3) are satisfied.
Section 9. Section 517.211, Florida Statutes, 197 8 Supplement, is
amended to read:
517. 211

Remedies available in cases of unlawful sale.--

(1 ) Every sale made in violation of either s. 517.07 or s. 517.1 2
may7Je rescinded ony-of-the-p�ov±siol"ls-of-th±s-po�t-sholl-ee-vo±doble
at the election of the purchaser,; and the person making the sale and
every director, officer, partner� or agent of or for the seller, if
the director, officer, partner, or agent has personally participated
or aided in ol"ly-woy making the sale, shall be jointly and severally
liable to the purchaser in an action for rescission (if the hurchaser
as sold
still owns the securit} or for dama es (if the
urchaser
the security} the--ftlll--omotil"lt-po±d-by-t e-ptl�ehose�-togethe�-w�th
il"lte�est,-domoges,--eotl�t--eosts7--ond--�eosonoble--otto�!"leyLs--fees7
±neltid±!"lg--oppeols,--tlpon--tel"lde�--0£--the--seetl�±ties-sold-o�-0£-the
eont�oet-mode.
No purchaser otherwise entitled shall have the
benefit of this subsection seetiol"I who has refused or failed, within
30 days £�om-the-dote-of-the-sole, to accept an offer made in writing
by the seller, if the purchaser has not sold the securTty , to take
back the security in question and to refund the full amount paid by
the purchaser, or if the urchaser has sold the securities, to
the urchaser an amount e ual to t e d1 erence
etween t e
ul
amount paid for t e security
for the eriod from the date of

ega rate
the date
urchaser

(2)
Any
person purchasing or selling a security in violation of
s. 517.301, and every director, officer, partner, or agent of or for
the purchaser or seller, if the director, officer, partner, or agent
has personally participated or aided in making the sale or purchase,
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(a)

A violation of s. 517.07.

(b)

A violation of s. 5 17.301.

(3)
Any person shall
Security Guaranty Fund if:

be

eligible

to

seek recovery from the

(d)
Such person has applied any amounts recovered from the
judgment debtor, or from any other source, to the damages awarded by
the court; and
�et---Stleh--pe�son7--ae--ehe--eiffle-ehe-oet±on-wos-inst±t�ted,-gove
"ot±ee-the�eo£-to-ehe-depo�tfflent-by-ee�t±£±ed-fflo±l�-ond
The act for which recovery is sought occurred on or after
(e)�£t
January 1, 1979.
(4)
erson who files an action that ma
An
un s rom t e Securit Guarantee Fund
dis ursement 0
the 12rovisions of s. 517.141 shall give written
de12artment as soon as eracticable after such action has
ive such notice shall not bar a a
The failure to
ecurity Guarantee Fund i
all of the conditions
subsection (3) are satisfied.

result in the
ursuant to
notice to t e
been filed.
ment from the
seeci ied in

Section 9. Section 517. 211, Florida Statutes, 197 8 Supplement, is
amended to read:
517.211

Remedies available in cases of unlawful sale.--

(1 ) Every sale made in violation of either s. 517.07 or s. 517.12
may---"5e rescinded ony-0£-ehe-p�ov±s±ons-0£-eh±s-pa�t-shall-be-vo±doble
at the election of the purchaser,� and the person making the sale and
every director, officer, eartner� or agent of or for the seller, if
the director, officer, 12artner, or agent has personally participated
or aided in ony-woy making the sale, shall be jointly and severally
liable to the purchaser in an action for rescission (if the urchaser
still owns the security) or for damages (if the eurchaser �as sold
the security) the--f�ll--afflotlnt-po±d-by-ehe-ptl�ehose�-togethe�-with
inte�est 7-doffloges7--eotl�t--eosts7--ond--�eosonoble--otto�ney Ls--£ees,
±ne±tlding--appeols7--tlpon--tende�--of--the--seetl�±t±es-sold-o�-of-ehe
eont�oet-fflode.
No purchaser otherwise entitled shall have the
benefit of this subsection seet±on who has refused or failed, within
30 days £�offl-the-dote-of-the-sole, to accept an offer made in writing
by the seller, if the 12urchaser has not sold the securfty, to take
back the security in question and to refund the full amount paid by
purchaser, or, if the urchaser has sold the securities, to
urchaser an amount e ual to th€ dif erence between t e

o repa ment, ess t e amount of an
on t e security with-doffloges.

income received b

the

urchaser

(2 )
An
erson urchasin or sellin a securit in violation of
s. 17.301, and every director, officer, 12artner, or agent of or for
the 12urchaser or seller, if the director, officer, partner, or agent
has 12ersonally earticieated or aided in making the sale or eurchase,
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shall be
secur1t to or
or rescission
amages (1 t e
(3)

the
or

or

In an action for rescission:

(a)
A purchaser ma
recover the consideration
aid for the
securit , lus interest thereon at the le al rate, less the amount o
an
income received b the urc aser on t e securit u on tender of
t e security.
(b)

A

cons1 eration al
ess t e amount
security.
In

an

action
la1nt1
etween:

recover the
e secur 1 t , p

of the
rate,
on t e

a
for dama es brou ht b
recover an amount
s al

urchaser of a
equal to the

(a)
The consideration
aid for the securit ,
thereon at t e ega rate rom t e ate o pure ase; an
(b)
the
y t

The
In

value of the security at the time it was disposed of by
lus the amount of an income received on the securit
an action for dama es brou ht b a seller of a securit ,
s a
recover an amount equal to the difference

(a)
The value of the securit
the amount o an income receive
an
the

lus interest

of the com laint, lus
ant on t e secur1t ;

(b) The consideration received for the securit ,
ega rate rom t e ate o sa e.

(6)
In any
awar
the court s a
party un ess t e court
unJust.

lus interest at

under this section, includin

Section 10.
Subsections (2) and (3) of section 517.241, Florida
Statutes, 1978 Supplement, are amended to read:
517.241

Remedies.--

(2)
Nothing in this chapter �afe shall limit any statutory or
common-law right of any person to bring any action in any court for
any act involved in the sale of securities or the right of the state
to punish any person for any violation of any law.
(3)
The same civil remedies provided by laws of the United
States7-ReW-ef-Refeafeef-¼R-fefee7 for the purchaser or seller of
securities under any such laws, in interstate commerce, shall extend
also to purchasers or sellers of securities under this chapter �afe.
Section 11.
Section 517.311, Florida Statutes, 197 8 Supplement,
is amended to read:
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False representations; deceptive words; enforcement.--

(1)
It is unlawful for any person, in issuing or selling any
security within the state, including any security exempted under the
provisions of s. 517.051 and including any transactions exempted
under the provisions of s. 517.061, to misrepresent Pepfesefte--ef
ifflply-ifl-afty-fflaftfteF-WflaeseeveF that such security or company has been
guaranteed, sponsored, recommended, or approved by the state or any
agency or officer thereof or the United States or any agency or
officer thereof.
(2)
It is unlawful for any person registered or required to be
registered under any section of this chapter pape, including such
persons and issuers within the purview of ss. 517.051 and 517.061, to
misrepresent fe�feSeRe-ef-ifflply-iR-afty-fflaRRef--Wftaeseevef that such
person has been sponsored, recommended, or approved, or that his
abilities or qualifications have in any respect been passed upon, by
the state or any agency or officer thereof or the United States or
any agency or officer thereof.
(3)
No provision of subsection (1) or subsection (2) shall be
construed to prohibit a statement that a person or security is
registered under this chapter paPe if such statement of registration
is required by the prov1s1ons of this part or rules aRe--fegMlaeiefts
promulgated thereunder, if such statement is true in fact, and if the
effect of such statement of registration is not misrepresented.
(4) ·This section ma
be enforced only by the department in an
ie--1-s
or
action or roceed 1n brou ht under s. 51 • 9
MR aw M - ef-aRy-�efseR-fegtseefe -ef-fe�MrPe -ee- e-feg1-seePee-MReeP
efte-pfevisieRs-et-eftis-�aPe 7-iRelMeiRg-ssT-5l+rG5l--afte--5l+rG6l r--ee
aeepe--as--a--pafe--ei--efle--ftaffle--ef-eiele-ef-sMeR-eem�aRy-ef-ef-aRy
eeeHfiey-ef-wfliek-ie-is-efte--issMeP--aRy--wefe--eP--Wefes--wflieR--efte
eepaFemeRe-fiRes-aRe-ey-efeeF-eeelaFes-ee-ee-eeeepeive-ef-misleaaiRgr
�fle-aepaFemeRe-is-aMefleFi�ee-ee-efiflg-aR-aeeieR-ift-efte-maRReP-see-eMe
iR--99T-5l+rl9l-aRe-5l+r22l-�e-fesefaiR-afte-eRjeiR-vielaeieRs-et-eflis
paFe 7 -iflelMeiftg-eke-pfevisieRs-ef-eflis-seeeieRT
Section 12.
Section 517.041, Florida Statutes, 1978 Supplement,
as created by chapter 78-435, Laws of Florida, is hereby repealed.
Section 13. Part II of chapter 517, Florida Statutes, consisting
of sections 517.35, 517.353, 517.355, 517.357, 517.359, 517.361, and
517.363, Florida Statutes, as created by chapter 77-441, Laws of
Florida, and sect ion 517.351, Florida Statutes, 1978 Supplement, as
created by chapter 77-441, Laws of Florida, and as amended by
chapters 77-450 and 78-435, Laws of Florida, is hereby repealed.
In editing manuscript for the next edition of the
Section 14.
official Florida Statutes, the Division of Statutory Revision of the
Joint
Legislative Management Committee shall change "part" to
"chapter," as appropriate, wherever the same appears in ss. 517.302
and 517.32, Florida Statutes, and in ss. 517.011, 517.101(1),
517.161(1)(9) , 517.171, 517.191(1) and (3), and 517.301, Florida
Statutes, 1978 Supplement.
Section 15.
If chapter 517, Florida Statutes, is repealed in
accordance with the intent expressed in the Regulatory Reform Act of
1976,
as amended by chapter 77-457, Laws of Florida, or as
subsequently amended, it is the intent of the Legislature that this
act shall also be repealed on the same date as is therein provided.
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This act shall take effect September 1, 1979.

Approved by the Governor July 3, 1979.
Filed in Office Secretary of State July 5, 1979.

CHAPTER 79-382
Committee Substitute for House Bill No. 506
An

act relating to medical assistance for needy persons;
adding
s.
409.266(5),
Florida
Statutes,
1978
Supplement; requiring the Department of Health and
Rehabilitative Services to provide certain medical
services
and
supplies to eligible recipients of
Medicaid under certain conditions;
reenacting
s.
409. 345 (10), Florida Statutes, 1978 Supplement, to
incorporate s.
409.266,
Florida
Statutes,
1978
Supplement, as amended, in the cross-reference thereto;
providing an effective date.

Be It Enacted by the Legislature of the State of Florida:
Section l.
Subsection (5) is added to section 409.266, Florida
Statutes, 1978 Supplement, to read:
409.266

Medical assistance.-services ma
written

t ese services:
(a)
Those services
entures.
dispensing o
Dentures
(b)
dentist.

made

of
by

a
or

licensed
under

dentist

the

re uired

direction

for the

of a licensed

(c) The services of a licensed physician specializin in diseases
of t e e e, or o a 1cense o tometr1st, t at are re u1re
or t e
prescri ing o eyeg asses.
air of e
diseases

a

case- y -case asis , in accor
required under this subsection.
(e)
The services of a licensed otolaryn olo ist, otolo ist, or
audio o 1st upon the re erral o a h sic1an, that are required to
eterm1ne
earing aid can 1dacy. Prov1 ed, owever, t at 1 , 1n t e
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ber 31 of the same calendar year, except that in computing ex
cess payments for use in 1964 contribution rate determination
the 2 preceding years will be used. Total excess payments shall
be defined as the sum of the individual employer excess pay
ments for those employers that were eligible to be considered
for assignment of a contribution rate different from the stan
dard rate.
c. If the balance in the Unemployment Compensation Trust
Fund as of December 31 of the calendar year immediately pre
ceding the calendar year for which the contribution rate is being
computed is less than 4 percent of the taxable payrolls for the
year ending September 30 of the preceding calendar year as
reported to the division by December 31 of that calendar year,
a positive adjustment factor will be computed. Such adjustment
factor shall be computed annually to the fifth decimal place, and
rounded to the fourth decimal place, by dividing the sum of the
total taxable payrolls for the year ending September 30 of the
preceding calendar year as reported to the division by December
31 of such calendar year into a sum equal to one-fourth of the
difference between the amount in the fund as of December 31
of such preceding calendar year and the sum of 5 percent of
the total taxable payrolls for that year. Such adjustment factor
will remain in effect in subsequent years until a balance in the
Unemployment Compensation Trust Fund as of December 31 of
the year immediately preceding the effective date of such con
tribution rate equals or exceeds 4 percent of the taxable payrolls
for the year ending September 30 of the preceding calendar
year as reported to the division by December 31 of that calendar
year. If the balance in the Unemployment Compensation Trust
Fund as of December 31 of the year immediately preceding the
calendar year for which the contribution rate is being computed
exceeds 5 percent of the taxable payrolls for the year ending
September 30 of the preceding calendar year as reported to the
division by December 31 of that calendar year, a negative adjust
ment factor will be computed. Such adjustment factor shall be
computed annually to the fifth decimal place, and rounded to
the fourth decimal place, by dividing the sum of the total tax
able payrolls for the year ending September 30 of the preceding
calendar year as reported to the division by December 31 of such
calendar year into a sum equal to one-fourth of the difference
between the amount in the fund as of December 31 of such
preceding calendar year and 6 percent of the total taxable pay
rolls of such year. Such adjustment factor will remain in effect
in subsequent years until the balance in the Unemployment
Compensation Trust Fund as of December 31 of the year imme
diately preceding the effective date of such contribution rate
is less than 6 percent but more than 4 percent of the taxable
payrolls for the year ending September 30 of the preceding cal
endar years as reported to the division by December 31 of that
calendar year. In determining if a positive or a negative adjust
ment factor shall be applicable to contributions payable for the
calendar quarters in the years 1973, 1974, and 1975, the taxable
payrolls for the year ending September 30, 1972, shall be re
duced by 30 percent prior to any computation applicable to
contributions payable for calendar quarters in 1973; the taxable
payrolls for the year ending September 30, 1973, shall be re
duced by 20 percent prior to any computation applicable to
contributions payable for calendar quarters in 1974; and the tax
able payrolls for the year ending September 30, 1974, shall be
reduced by 10 percent prior to any computation applicable to
contributions payable for calendar quarters in 1975.
d. The maximum contribution rate that can be assigned to
any employer shall be 2.9 percent with respect to the calendar
year 1963, 3.5 percent with respect to the calendar year 1964,
4 percent with respect to the calendar year 1965, and 4.5 percent
with respect to the calendar year 1966 and subsequent calendar
years.
2. In the event of the transfer of employment records to an
employing unit pursuant to paragraph (g) which, prior to such
transfer, was an "employer" the division shall recompute a
benefit ratio for the successor employer on the basis of the
combined employment records, and reassign an appropriate con
tribution rate to such successor employer as of the beginning
of the calendar quarter immediately following the effective
date of such transfer of employment records.
Section 3.

This act shall take effect July 1, 1979.

(Renumber subsequent sections.)

Amendment 2-On page 1 in title, strike all of lines 2 through 5,
and insert: An act relating to unemployment compensation;
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amending s. 443.04(2)(a), Florida Statutes; increasing the maxi
mum weekly benefit amount; amending s. 443.08(3) (a), (e),
Florida Statutes, 1978 Supplement; providing that an employ
ment record shall be charged if the eligible individual was paid in
excess of a specified amount within the base period; pro
hibiting an employer's contribution rate from being rounded to
less than one-tenth of one percent; providing an effective date.
Senator Neal moved the following amendments which were
adopted:
Amendment 3-On page 1, between Jines 21 and 22, insert:
Section 2. Subsection (1) of section 443.06, Florida Statutes,
1978 Supplement, is amended to read:
443.06 Disqualification for bencfits.-An individual shall be
disqualified for benefits:
(1) For the week in which he has voluntarily left his em
ployment without good cause attributable to his employer or in
which he has been discharged by his employing unit for mis
conduct connected with his work, if so found by the 3division.
(a) Disqualification for voluntarily quitting shall continue
for the full period of unemployment next ensuing after he has
left his work voluntarily without good cause and until such
individual has become reemployed and has earned wages equal
to or in excess of 26 � times his weekly benefit amount; good
cause as used in this subsection shall include only such cause as
is attributable to the employer or consists of illness or disability
of the individual requiring separation from his employment.
An individual shall not be disqualified under this subsection for
voluntarily leaving temporary employment to return imme
diately when called to employment by the permanent employer
who temporarily terminated his employment within the previous
6 calendar months.
(b) Disqualification for being discharged for misconduct
connected with his work shall continue for the full period of
unemployment next ensuing after having been discharged and
until such individual has become reemployed and has earned
wages not less than 26 ±B times his weekly benefit amount and
for not more than 52 weeks which immediately follow such
week, as determined by the 3division in each case according to
the circumstances in each case or the seriousness of the mis
conduct, pursuant to rules of the 3division enacted for determ
inations of disqualification 1 [for] benefits for misconduct.
(Renumber subsequent sections.)
Amendment 4-On page 1 in title, line 3, after the semicolon
insert: amending s. 443.06(1), Florida Statutes, 1978 Supple
ment; prescribing circumstances under which a person may be
disqualified from receiving unemployment compensation bene
fits;
On motion by Senator MacKay, by two-thirds vote HB 1449
as amended was read the third time by title, passed and certified
to the House. The vote on passage was:
Yeas-34
Anderson
Gordon
Gorman
Barron
Hair
Carlucci
Henderson
Chamberlin
Hill
Childers, D.
Childers, W. D. Holloway
Jenne
Dunn
Johnston
Fechtel
Frank
MacKay

---

Maxwell
McClain
McKnight
Myers
Peterson
Scarborough
Scott
Spicola
Steinberg

Stuart
Thomas
Tobiassen
Trask
Ware
Williamson
Winn

Nays-3
Grizzle

Neal

Poole

SB 624 was laid on the table.
for HB 44Q.:f-A bill to be entitled An act relating to
s
i•es-;-anremting the introductory paragraph and subsections
(6) and (8) of s. 517.021, Florida Statutes, 1978 Supplement,
and adding a new subsection (12) thereto; providing for con
sideration of context with respect to definitions; modifying the
definition of "dealer"; clarifying the exemption of banks there-
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from; clarifying the exemption of banks from the definition of
"investment adviser" and exempting bank holding companies
from said definition; defining "principal"; amending s. 517.03,
Florida Statutes, extending rulemaking authority of Depart
ment of Banking and Finance; amending s. 517.051(3) and (5),
Florida Statutes, 1978 Supplement, and adding a new sub
section (8) thereto, modifying provisions relating to exempt
securities; amending s. 517.061, Florida Statutes, 1978 Supple
ment, modifying provisions relating to exempt transactions;
amending s. 517.07, Florida Statutes, 1978 Supplement, per
mitting offers of unregistered securities under certain con
ditions; amending s. 517.081(1) and (6), Florida Statutes, 1978
Supplement, relating to registration procedures; amending s.
517.12, Florida Statutes, 1978 Supplement, relating to registra
tion of dealers, associated persons, and investment advisers;
amending s. 517.131(1), (2), and (3) (d), (e), and (f), Florida
Statutes, 1978 Supplement, and adding subsection (4) thereto,
relating to the Security Guaranty Fund; modifying sources of
funding; removing certain violations as grounds for recovery
of damages from the Security Guaranty Fund; modifying notice
requirements with respect to eligibility to receive payment
therefrom: amending s. 517.211, Florida Statutes, 1978 Supple
ment, modifying remedies available in case of unlawful sale;
amending s. 517.241(2) and (3), Florida Statutes, 1978 Supple
ment, providing civil remedies for sellers of securities; amend
ing s. 517.311, Florida Statutes, 1978 Supplement, modifying
enforcement procedures with respect to false representations
in the sale or issuance of securities; repealing s. 517.041, Florida
Statutes, 1978 Supplement, relating to employment of additional
help by the department and certain department reports; re
pealing part II of chapter 517, Florida Statutes. consisting of
ss. 517.35, 517.353, 517.355, 517.357, 517.359, 517.361, and 517.363,
Florida Statutes, and s. 517.351, Florida Statutes, 1978 Supple
ment, the "Investor Protection Act," relating to tender offers;
providing a directive to the statute editors; providing for con
ditional repeal; providing an effective date.
-was read the second time by title.

May 28, 1979

Yeas-33
Anderson
Barron
Carlucci
Chamberlin
Childers, D.
Dunn
Fechtel
Frank
Gorman

Grizzle
Hair
Henderson
Hill
Holloway
Jenne
Johnston
Maxwell
McClain

McKnight
Myers
Neal
Peterson
Scarborough
Scott
Spicola
Steinberg
Stuart

Thomas
Tobiassen
Trask
Ware
Williamson
Winn

Nays-None
On motion by Senator Dunn, the rules were waived and by
two-thirds vote HB 4 was withdrawn from the Committee on
Governmental Operations.
CO-INTRODUCERS
Senator Grizzle withdrew as a co-introducer of SM 900.

CORRECTION AND APPROVAL OF JOURNAL
The Journal of May 25 was corrected and approved.
The Journal of May 18 was further corrected and approved
as follows:
Page 492, bottom line, column 2, after I, insert: II, III, and IV
of Chapter 373, Florida Statutes, relating to water resources, and
parts I,

The Committee on Commerce offered the following amend
ment which was moved by Senator Scott and adopted:

The Journal of May 17 was further corrected and approved as
follows:

Amendment 1-0n page 6, line 13, add a new subsection (c)
to read: (c) An international bank of which the United States
is a member; or

Page 485, column 2, from bottom, line 21, strike "Nays" and
insert: Yeas

(Renumber subsection (c) accordingly.)

On motion by Senator Barron, the Senate adjourned at 4:59
p.m. to reconvene at 8:30 a.m., Tuesday, May 29, for the
purpose of introduction and reference of resolutions, memorials,
bills and joint resolutions and thereafter to reconvene at
9:00 a.m.

On motion by Senator Scott, by two-thirds vote CS for HB
440 as amended was read the third time by title, passed and
certified to the House. The vote on passage was:
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BILL Ho. AND SPONSOR:

CS/HB 440 by Commerce
and Rep. Hawkins

SUMMARY:
A.

Present Situation:
The provisions of chapter 517, F.S., provide for the
registrati�n.of securities and securities transactions,
the registration of brokers, dealers, salesmen and invest
ment advisors, as well as establishing the basic require
ments that securities issuers and promoters must meet be
fore offering securities for sale in Florida. The present
securities law was substantially revised by the 1978
Legislature. See Chapter 78-435, Laws of Florida.

B.

Effect of Proposed Changes:
The proposed bill is primarily a clarification and techni
cal "clean-up" of the 1978 revisions. There are, however,
several additional substantive changes. The bill amends
the definition of "dealer" to allow persons to raise
initial capital for a new business and be paid a commis
sion on the sale of the securities without registering
as a dealer, provided that he solicits the sale of such
securities only once during a 12 month period and either
performs or is intended to perform substantial duties
other than selling securities. This exemption from the
definition of a "dealer" applies to only those persons
involved in private placement offerings pursuant to the
requirements of s. 517.061(12).
The bill further amends the "dealer" definition to ex
clude any bank or bank holding company authorized to do
business within the state. Presently, only banks or
trust companies, which perform investment advisory ser
vices incident to their auth0rized fiduciary powers,
are excluded from the definition of "investment advisor".
Under the bill, the regulation of banks and bank holding
companies in investment advisory services will be ex
clusively left to the regulators of the banking industry,
subject to the federal banking and bank holding company
regulations.
The bill amends existing subsection (8) of s. 517.061
to clarify not only the definition of an�solated offer"
but v.lso the requirements which must be met to qualify
for this exemption. The definition clarification ties
the exemption into a similar exemption allowed by federal
security law. It also provides that an "issuer" becomes
a "private owner" if he has held beneficial ownership in
the securities for at least one year.
Also, the isolated sale or offer must be limited to 35
purchasers or less (not including those who purchase
$1 00,000 or more); must not be publicly. advertised or
solicited; prior to the sale, each purchaser is provided
with, or given access to full disclosure; and no commis
sion or compensation can be paid by the issuer to any
person who is not registered as a "dealer" as this term
is defined by 517.02l(b).
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The bill creates a new exempt transaction in proposed
subsection (8) which exempts the sale of securities bet
ween two corporations, provided that the sales price of
the securities is $50,000 or more and each corporation
has assets of at least $500,000. This is intended to
allow sophisticated corporations to trade in each other's
securities without the delay and expense of the registra
tion process. The drafters perceive no need for protec
tion in a transaction of this type.
The bill substantially rewrites the small offering exemp
tion under existing subsection (11) of s. 517.061. All
offers are exempt as long as sales are to no more than
35 persong. The offering circular requirement is elimi
nated and-replaced with a full disclosure requirement
which eliminates the burden of printing masses of circu
lars for sales of 35 or less. The escrow requirement
is eliminated,as well as the existing exemption from in
cluding in the 35 sales any sales made to those institu
tions and companies exempted by subsection (7). Also,
the requirement that the exempted securities have the
exemption stamped on their fa�e has been eliminated.
The bill amends subsection (19) (a) by eliminating the
prospectus filing requirement on a security that is exempt
because it is registered under federal law (1933 Act).
Instead, the department is given the authority to require
the issuer or seller to supply the department with all
documents required to be filed with the SEC. Also, the
department proposes that the existing fees required by
subsection (19) (c) be paid for each consecutive 36 month
period in which the securities are offered and sold.
The existing provision requires a one time fee payment.
The bill amends s. 517.07 to require that a prospectus be
filed with the department before the securities can be
sold. Also, the bill provides that offers for sale may
be made prior to formal registration as long as the
offers meet the requirements of the department. This is
to permit pre-offering circulars without complying with
the formalities of registration. The securities, however,
must be registered prior to the sale.
The bill amends subsection (9) of s. 517.12 to eliminate
the $5.00 transfer fee. The department believes that
the costs of processing the transfers and reissuing per
mits far outweigh the advantages of the current transfer
and fee system. The present plan is to issue an umbrella
type license with the dealer and charge an annual fee
based upon the number of positions the license covers.
When an associated person transfers, the dealer notifies
the department.
The bill amends subsection (1) of s. 517.131 by providing
a new method of funding. Presently, the fund is financed
through special fee assessments that are in addition to
the statutory licensing fees. The bill provides that an
amount not to exceed 20% of license assessment fees shall
be allocated to the fund. This special earmarked funding
terminates when the fund reaches $250,000, as provided
under existing law.
The bill broadly clarifies the definition and components
of the remedies available to either a purchaser or a
seller for unlawful sale and addresses various penalty
provisions.
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The bill repeals part II of chapter 517. The Act has not
been vigorously enforced by the department because of the
Fifth Circuit Court of Appeals decision in Great Western
United Corp. v. Kidwell, 577 F.2d 1256 (5th Cir. 1978).
In that case, the court struck down a similar Idaho statute,
declaring that it violated the Commerce Clause of the
United States Constitution. The Comptroller has stated
that this act should be retained until it is directly
challenged in the courts. This position reflects a belief
that just the passive existence of part II provides bene
ficial protection to Fldrida stockholders of Florida cor
porations.
II.

ECONOMIC IMPACT AND FISCAL NOTE:
A.

Public:
There should be a direct savings by industry of $140,000
as a result of the elimination of fee assessments provided
by this bill. Other savings may be realized from the
elimination of duplications of filings. Note the statemen
for government impact.

B.

Government:
There should be cost savings in the overall registration
and fee collection process. The Department has not yet
quantified these savings because the specific amount de
pends on the feasibility of computerizing the proposed
process.
Based on 1979 Registration Revenue projections of $527,500
the 20% earmarked for the Security Guaranty Fund would
reduce the amount of these fees going to general revenue
by $105,500. Based on 1979 projections under the present
law, assessments to the fund will total approximately
$140,000, versus $105,500 which would accrue to the fund
under the proposed bill.
Additionally, the bill is designed to continue to clarify
the regulation of this highly complicated area, to reduce
state regulation where federal regulation will satisfy
the disclosure and protection objectives; to grant the
department more flexibility in enforcing Florida's securi-·
ty law; and to reduce the cost of state regulation where
possible.

III.

COMMENTS:
Techn�cal errors--NONE.

IV.

AMENDMENTS:
#1 by Commerce:
Exempts the securities issued by an international bank
of which the United States is a member from the states
securities registration.
Economic Impact: The bill is designed to continue to
clarify the regulation of this highly complicated area, to
reduce state regulation where federal regulation will satisfy
the disclosure and protection objectives; to grant the
department more fiexibility in enforcing Florida's security
law; and to reduce the cost of state regulation where
possible. This amendment applies to this elimination.of the
duplication of effort.
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CS/HB 440 by M.E. Hawkins
relating to securities regulation

I.

SUM...MJI.RY
A.

PRESENT SITUATION:

Chapter 517, Florida Statutes, as amended r is
Florida's "Blue Sky" securities law. The provisions of this
chapter provide for the registration of securities and securi
ties transactions, the registration of brokers, dealers, sales
men and investment advisors as well as establishing the basic
require�ents that securities issuers and promoters must meet
before offering securities issuers and promoters must meet be
fore offering securities for sale in Florida. The present
securities law was substantially revised by the 1978 Leigsla
ture. See, Chapter 78-435 Laws of Florida.
B.

?ROBABLE EFFECT:

Tne proposed bill is primarily a clarification
and technical "clean-up" of the 1978 revisions with several
additional substantive changes. This summary references the
existing section and briefly explains the effect of the pro
posed changes which are as follows:
1)

Section 517.021 - Definitions:

2 .
Amends the definition of "dealer" to allow per
sons to raise initial capital for � new business and be paid a
commission on the sale of the securities without registering
as a dealer, provided that he solicits the sale of such securi�!ark Herron. StatT Director

ry-,

\/

L
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ties only once during a 12 month period and either performs or
is intended to perform substantial duties other than selling
securities. This exemption from the definition of a "dealer"
applies to only those persons incolved in private placement
offerings pursuant to the requirements of s. 517.061(12).
The bill further amends the "dealer" definition to
exclude banks authorized to do business within the state.
Presently, banks are excluded only to che extent that they
perform activities incident to their authorized trust powers.
b. Amends the de'finition of "investment advisor" to
exclude any bank or bank holding company authorized to do busi
ness within the state. Presently, only banks or trust compan
ies, which perform investment advisory services incident to
their authorized fiduciary powers, are excluded from the defi
nition of "investment advisor". Under the bill, the regulation
of banks and bank holding companies in investment adivsory
services will be exclusively left to the regulators of the bank
ing industry, subject to the federal banking and bank holding
company regulations.
c. Adds the definition of "principal" since the
word has been used extensively in· the department's rules and
also appears in the existing statute.
2)

Section 517.03 - Powers of Department:

Amends the present language to clarify the depart
ment's rulemaking authority. These changes expressly provide
authority which has been, in the past, implicity given to the
department in the area of adopting reporting rules, interpreting
rules and defining terms. The bill also provides that a person
wh� reli�s on the department's rules or interpretations may
raise this reliance as an affirmative defense in a subsequent
action.
3)

Section 517.041 - Employment of Additional Help:

Repeals this section which eliminates tne depart
ment's statutory discretionary hiring authority and the require
ment that the department make annual performance reports to the
Governor with respect to securities regulation.
4)

Section 517.051 - Exempt Securities:

a. Clarifies the exemptions in the existing law
by expressly providing for an exemption for "initial eauitv sub
scriptions" to certain institution� who are otherwise �xem�t
under subsections (3) (a), (3) (b), (3) (c) and (5).
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b. Creates a new exemption in proposed sub
section (8) for short term commercial paper which is offered in
an amount of $25,000 or more with a nine month or less maturity
date. This is intended to facilitate the normal short term,
internal financing practices of large corporations. A similar
exemption exists in the federal security law, except without
the minimum amount requirement. The drafters inserted the
$25,000 requirement to prevent fraudulent sale of commercial paper
which might occur among�small issuers and purchasers.
5)

Section' 517.061 - Exempt Transactions:

a. Amends existing subsection (8) to clarify
not only the definition of an isolated offer but also the
requirements which must be met to qualify for this exemption.
The definition clarification ties the exemotion into a similar
exemption allowed by federal security law.- It also provides
that an "issuer" becomes a "private owner" if he has held bene
ficial ownership in the securities for at least one year.
Finally, the isolated sale or offer must be limited to 35 pur
chasers or less (not including those who purchase $100,000 or
more); must not be publicly advertised or solicited; prior to
the sale, each purchaser is provided with, or given access to
full disclosure; and no commission or compensation can be paid
by the issuer to any person who is not registered as a "dealer"
as this term is defined by 517.021(b).
b. Creates a new exempt transaction in proposed
subsection (8) which exempts the sale of securities between two
cor?orations provided that the sales price of the securities is
$50,000 or more and each corporation has assets of at least
$500,000. This is intended to allow sophisticated corporations
to trade in each other's securities without the delay and expense
of the registration process. The drafters perceive no need for
protection in a transaction of this type.
Clarifies the existing language in subsection
C.
( 10) ( renumbered as (11)).
d. Substantially rewrites the small offering
exemption under existing subsection (11). All offers are
exempt as long as sales are to no more than 35 persons. The
offering circular requirement is eliminated and replaced with a
full disclosure requirement which eliminates the burden of
printing masses of circulars for sales of 35 or less. The escrow
requirement is eliminated as well as the existing exemption from
including in the 35 sales any sales made to those institutions
and companies exempted by subsection (7). Also, the requirement
that the exempted securities have the exemotion stamped on their
face has been-eliminated.
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Because of the new definition of "dealer'', existing
subsection (11) a(3) has been changed to expressly reference the
new definition. This allows issuers to keep the small offering
exemption when they compensate a bona fide employee for the
placement of the issuer's securities as long as the person com
pensated is not a "dealer" as defined in s. 517.02l(b).
e. Expressly adds stock plans and stock option
plans to an existing exemption for employer sponsored benefit
plans, subsection (15): This is a clarification of the existing
"similar benefit plan" ·language. Also subsection (16) is
repealed since the IRS requirements have no relationship to the
purpose behind the exemption given securities issu�d to employers
under a benefit plan.
f. Reestablishes, in subsection (18) (a), the manual
trading exemptions that were inadvertently omitted from the
1978 revisions. These exemptions were in the 1977 version.
This change relfects the philosophy behind the 1978 revisions
that if the security.is registered with the SEC, or if the
security is listed on a recognized exchange in a secondary
market, then the full disclosure and purchaser protection ob
jectives are met. Additional language extends the exemption to
securities that are currently approved for listing or trading.
g. Amends subsection (19) (a) by eliminating the
prospectus filing requirement on a security that is exempt
because it is registered under federal law (1933 Act).
Instead, the department is given the authority to require the
issuer or seller to supply the department with all documents
required to be filed with the SEC. Also, the department pro
poses that the existing fees required by subsection (19((c) be
paid for each consecutive 36 month period in which the securi
ties are offered and sold. The existing provision requires a
one time fee p�yment.
6)

Sectiort 517.07 - Registration of Securities:

Amends to require that a prospectus be filed with
the department before the securities can be sold. Also, the
bill provides that offers for sale may be made prior to formal
registration as long as the offers meet the requirements of the
department. This is to permit pre-offering circulars without
complying with the formalities of registration. The securi
ties, however, must be registered prior to the sale.
7)

Section 517.12 - �egistration of Dealers Salesmen
and Investment Advisors:
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a. Amends subsection (3) to make the registration
exemption subject to the requirement added in proposes s. 517.
061 (12) (a) 4.
b. Amends subsection (6) to give the department
the authority to waive the fingerprint and processing require
ment. The department has identified one transaction which will
be exempt from the requirement: the case where a person is
selling his own securities.
c. Amends-· subsection (9) to eliminate the $5.00
transfer fee. The department believes that the costs of pro
cessing the transfers and reissuing permits far outweigh's the
advantages ofthe current transfer and fee system. The present
plan is to issue an umbrella type license with the dealer and
�harge an annual fee based upo�- the number of positions the
license covers. When an associated person transfers, the dealer
notifies the department. The intent of these changes is to reduce
the administrative burden on both the associated person, dealers
and the department without lessening the protection objective of
.

licensing. The fiscal effect of this change will be either
de minimis or positive. Clarifies that security guarantee
fund assessments are not the property of the state.
d. Subsection (12) is repealed because the pro
posed notice and transfer regulations have been established in
subsections (9) and (11) as amended.
e. Amends s. 517.12 by substituting "associated
person" for "salesman", and "principal" for "executive officer"
as used throughout the section.
f. Amends subsection (10) to clarify that the
December 31 expiration date only applys to deale�s and i�vest
ment advisors; and that "branch office" must renew annually
and pay a renewal fee.
8)

Section 517.131 - Security Guaranty Fund:

a. A.�ends subsection (1) by providing a new method
of funding. Presently, the fund is financed through special
fee assessments that are in addition to the statutory licensing
fees. The bill provides that an amount not to exceed 20% of
license assessment fees shall be allocated to the fund. This
special earmarked funding terminates when the fund reaches
$250,000 as provided under existing law.
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b. Subsection ( 2) (c) is repealed which would not
permit a person to draw out money from the Security Guaranty
Fund for a false representation or the use of deceptive words
(section 517.311). But, a proposed change to section 517.311
would only permit the department to enforce section 517.311 by
bringing an action for injunctive relief or by issuing a cease
and desist order. The nrivate plaintiff can still use the fraudu
lend transaction and faisification remedy, section 501.301, to get
access to the Security Guaranty Fund.
c. Subsec-tion (3) (e) is repealed but replaced by a
subsection (4). The existing subsectio� (3) (e) is ambiguous
as to whether the plaintiff is conclusively precluded from
access to the guaranty fund if he does not file notice of his
action under this chapter with the department. The proposed
modification requires that written notice be filed. However,
it expressly states that a failure to give notice will not be
a bar to payment from the fund. This change recognizes the
injustice that could occur if a plaintiff filed an original
action for common law fraud and later amended his complaint to
include a cause of action granted by chapter 517.
9)

Section 517.211 - Remedies Available in Cases of
Unlawful Sale:

Broadly clarifies the definition and components of
the remedies available to either a purchaser or a seller for
unlawful sale. For a registration violation under section
507.07 or section 517.12, the purchaser has the option of
voiding the sale and instituting an action for recission or
an action for damages.
a. Subsection (1) amends the existing language
to allow a violator to make restitution of the full amount, plus
interest. If the purchaser has refused to accept such an offer
within 30 davs fro� the date of the offer, the purchaser loses
his cause of-action. This changes the 1978 revision, "from
date of the sale", back to the original 1977 version. Since
the violation rnav not be discovered until long after the 30
days has expired� the department believes it is unfair to penal
ize the good faith seller who offers full restitution.
b. Subsection (2) is new language that expressly
states what is implied in the existing language of section 517.
211; that is plaintiffs can bring an action under section 517.301
for either recission or damages.
c. Subsections (3), (4) and (S) expressly state
what the extent of recovery will be in an action for either
recission or damages brough� by either a purchaser or seller.
This is mainly a clarification which applies standard rules of
remedies.
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d. Subsection (6) modifies the existing language
by awarding attorney fees to the prevailing party, not just the
plaintiff, unless the court determines it would be unjust. The
�xisting law does not give the court thediscretion to waive
this award.
10)

Section 517.311 - False Representation:

As mentioned above, the major change is to allow
only the department to enforce this section by seeking injunc
tive relief or by issuing, sua sponte, a cease and desist order.
11)

Part II or Chapter 517 - "The Investor's Protection
Act":

The proposed bill repeals part �I of chapter 517
in toto. The Act has not been vigorously enforced by the depart
ment because of the Fifth Circuit Court of Apoeals decision in
Great Western United Corp. � Kidwell, 577 F�2d 1256 (5th Cir. 1978).
In that case the court struck down a similar Idaho statute,
declaring that it viQlated the Commerce Clause of the United
States Constitution. Although the department originally supported
the repeal of part II, the Comptroller now recommends that it be
retained until it is directly challenged in the courts. This
change of position reflects a belief that just the passive
existence of part II provides beneficial protection to Florida
stockholders of Florida corporations.
II.

ECONOMIC IMPAC'I' CONSIDERATIONS
A.

PRIVATE SECTOR:
See attached impact statement.

B.

PUBLIC SECTOR:
See attached impact statement.

III.

COMJJI..ENTS

This bill is similar to PCB 3, as amended, which was
passed without objection in the March 19, 1979 subcommittee
meeting. On April 5, the subcommittee acted favorably on this
bill, including the amendments suggested by the department and
the Florida Securities Dealers Association. The resulting
product represents the cooperative effort of the Florida Bar,
the Comptroller's Office, The Dealers Association and private
securities practitioners.
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The intent of the bill is to con�inue the process of
clarifying the regulation of this highly complicated area,
reducing state regulation where federal regulation will satisfy
the disclosure and protection objectives;
to grant the
department more flexibility in enforcing Florida's security law;
and to reduce the cost of state regulation where possible.
IV.

AMENDMENTS

.Prepared by:
Staff Director:
Copy to Sponsor:
GS/mjp

Mark Herr'Jn

April 20, 1979
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The attached CS/HB 440 reflects the substance of PCB 3
which was considered by this subcommittee on March 19, 1979.
The amendments adopted by the subcommittee have been engrossed
into the bill.
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STAFF SUMMARY AND ANALYSIS
DATE:

March 19, 1979

Other Committees of Reference:
None

PCB 3 by the Commerce Committee
relating to securities regulation

I.

SUMMARY
A.

PRESENT SITUATION:

Chapter 517, Florida Statutes, as amended, is
Florida's "Blue Sky" securities law. The provisions of this
chapter provide for the registration of securities and securi
ties transactions, the registration of brokers, dealers, sales
men and investment advisors as well as establishing the basic
requirements that securities issuers and promoters must meet
before offering securities for sale in Florida. The present
securities law was substantially revised by the 1978 Legislature.
See, Chapter 78-435 Laws of Florida.
B.

PROBABLE EFFECT:

The proposed bill is primarily a clarification and
technical "clean-up" of the 1978 revisions with only a few sub
stantive changes. This summary references the existing section
and briefly explains the effect of the proposed changes which
are as follows:
1)

Section 517.03 - Powers of Department:

Amends the present language to clarify the depart
ment's rulemaking authority. These changes expressly provide
authority which has been, in the past, implicity given to the
Department in the area of adopting reporting rules, interpret
ing rules and defining terms. The bill also provides that a
person who relies on the department's rules or interpretations
'ilark Herron, Staff Director

LJ1j_

March 19, 1979
Page two
Staff Swnmary/PCB 3
may raise this reliance as an affirmative defense in a subse
quent action.
2)

Section 517.041 - Employment of Additional Help:

Repeals this section which eliminates the depart
ment's statutory discretionary hiring authority and the require
ment that the department make annual performance reports to the
Governor with respect to securities regulation.
3)

Section 517.051 - Exempt Securities:

a. Clarifies the exemptions in the existing law
by expressly providing for an exemption for "initial equity
subscriptions" to certain institutions who are otherwise exempt
under subsections (3) (a), (3) (b), (3) (c) and (5).
b. Creates a new exemption in proposed subsection
(8) for short term commercial paper which is offered in an amount
of $25,000 or more with a nine month or less maturity date. This
is intended to facilitate the normal short term, internal financ
ing practices of large corporations. A similar exemption exists
in the federal security law, except without the minimum amount
requirement. The drafters inserted the $25,000 requirement to
prevent fraudulent sale of commercial paper which might occur
among small issuers and purchasers.
4)

Section 517.061 - Exempt Transactions:

a. Amends existing subsection (8) to clarify not
only the definition of an isolated offer but also the require
ments which must be met to qualify for this exemption. The
definition clarification ties the exemption into a similar exemp
tion allowed by federal security law. It also provides that an
"issuer" becomes a "private owner" if he has held beneficial
ownership in the securities for at least one year. Finally, the
isolated sale or offer must be limited to 35 purchasers or less
(not including those who purchase ($100,000 or more); must not
be publicly advertised or solicited; and prior to the sale,
each purchaser is provided with, or given access to, full and
fair disclosure.
b. Creates a new exempt transaction in proposed
subsection (8) which exempts the sale of securities between two
corporations provided that the sales price of the securities is
$50,000 or more and each corporation has assets of at least
$500,000. This is intended to allow sophisticated corporations
to trade in each other's securities without the delay and expense
of the registration process. The drafters perceive no need for
protection in a transaction of this type.
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c. Substantially rewrites the small offering
exemption under existing subsection (11). All offers are
exempt as long as sales are to no more than 35 persons. The
offering circular requirement is eliminated and replaced with
a full disclosure requirement which eliminates the burden of
printing masses of circulars for sales of 35 or less. The escrow
requirement is eliminated as well as the existing exemption from
including in the 35 sales, any sales made to those institutions
and companies exempted by subsection (7). Also, the requirement
that the exempted securities have the exemption stamped on their
face has been eliminated.
The major substantive change in existing subsection (11)
is the removal of the prohibition against the paying of commis
sion or compensation for the sale or placement of these securi
ties to anyone not registered as a dealer.
Instead, the proposed
language allows commissions or fees to be paid by the issuer to
unregistered third parties (professionals, i.e. attorneys, CPAs),
as long as the issuer, who reasonably should have known of the
third parties involvement with the purchaser, discloses to the
purchasers all fees, whether paid or estimated, of those proposed
to be paid. According to the department and the Florida Bar,
registered broker-dealers will not engage in the sale or placement
of securities less than $5 million. This has left the small
offering placements to other "brokers", not registered as required
by law. The department's and Bar's approach is to allow the pay
ment of these fees but only if the eventual purchaser knows that
his representative, whether it be a CPA or attorney, has a poten
tial pecuniary interest in placing his client, the purchaser, in
a small offering. This will at least alert the purchaser to any
potential conflict of interest concerns.
d. Expressly adds stock plans and stock option
plans to an existing exemption for employer sponsored benefit plans,
subsection (15). This is a clarification of the existing
"similar benefit plan" language. Also subsection (16) is repealed
since the IRS requirements have no relationship to the purpose
behind the exemption given securities issued to employers under .a
benefit plan.
e. Reestablishes, in subsection ( 18) (a) , the
mutual trading exemptions that were inadvertently omitted from
the 1978 revisions. These exemptions were in the 1977 version.
This change reflects the philosophy behind the 1978 revisions
that if the security is registered with the SEC, or if the
security is listed on a recognized exchange in a secondary mar
ket, then the full disclosure and purchaser protection objectives
are met. Additional language extends the exemption to securities
that are currently approved for listing or trading.
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f. Amends subsection (19) (a) by eliminating the
prospectus filing requirement on a security that is exempt
because it is registered under federal law (1933 Act).
Instead,
the department is given the authority to require the issuer
or seller to supply the department with all documents required
to be filed with the SEC. Also, the department proposes that
the existing fees required by subsection (19) (c) be paid for
each consecutive 12 month period in which the securities are
offered and sold. The existing provision requires a one time
fee payment.
5)

Section 517.07 - Registration of Securities:

Amends to require that a prospectus be filed with
the department before the securities can be sold. Also, the
bill provides that offers for sale may be made prior to formal
registration as long as the offers meet the requirements of the
department.
This is to permit pre-offering circulars without
complying with the formalities of registration. The securi
ties, however, must be registered prior to the sale.
6)

Section 517.12 - Registration of Dealers Salesmen
and Investment Advisors:

a. Amends subsection (6) to give the department
the authority to waive the fingerprint and processing require
ment. The department has identified one transaction which will
be exempt from the requirement: the case where a person is
selling his own securities.
b. Amends subsection (a) to eliminate the $5.00
transfer fee. The department believes that the costs of pro
cessing the transfers and reissuing permits far outweigh's the
advantages of the current transfer and fee system. The present
plan is to issue an umbrella type license with the dealer and
charge an annual fee based upon the number of positions the
license covers. When a salesman transfers, the dealer notifies
the department. The intent of these changes is to reduce the
administrative burden on both the salesmen, dealers and the
department without lessening the protection objective of licens
ing. The fiscal effect of this change will be either de minimis
or positive.
c. Subsection (12) is repealed because the pro
posed notice and transfer regulations have been established in
subsections (9) and (11) as amended.
7)

Section 517.131 - Security Guaranty Fund:

a. Subsection (2) (c) is repealed which would not
permit a person to draw out money from the Security Guaranty
Fund for a false representation or the use of deceptive words
(section 517.311). But, a proposed change to section 517.311
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would only permit the department to enforce section 517.311 by
bringing an action for injunctive relief or by issuing a cease
and desist order. The private plaintiff can still use the fraudu
lent transaction and falsification remedy, section 501.301, to
get access to the Security Guaranty Fund.
b. Subsection (3) (e) is repealed but replaced by
a subsection ( 4) . The existing subsection (3) (e) is ambiguous
as to whether the plaintiff is conclusively precluded from
access to the guaranty fund if he does not file notice of his
action under this chapter with the department. The proposed
modification requires that written notice be filed. However, it
expressly states that a failure to give notice will not be a bar to
payment from the fund. This change recognizes the injustice that
could occur if a plaintiff filed an original action for common
law fraud and later amended his complaint to include a cause of
action granted by chapter 517.
8)

Section 517.211 - Remedies Available in Cases of Un
Lawful Sale:

Broadly clarifies the definition and components of
the remedies available to either a purchaser or a seller for
unlawful sale. For a registration violation under section 507.07
or section 517.12, the purchaser has the option of voiding the
sale and instituting an action for recission or an action for
damages.
a. Subsection (1) amends the existing language to
allow a violator to make restitution of the full amount, plus
interest. If the purchaser has refused to accept such an offer
within 30 days from the date of the offer, the purchaser loses
his cause of action. This changes the 1978 revision, "from
date of the sale", back to the original 1977 version. Since th�
violation may not be discovered until long after the 30 days has
expired, the department believes it is unfair to penalize the
good faith seller who offers full restitution.
b. Subsection (2) is new language that expressly
states what is implied in the existing language of section 517.
211; that is plaintiffs· bringing an action under section 517.301
for recission or damage.
c. Subsections (3), (4) and (5) expressly state
what the extent of recovery will be in an action for either
recession or damages brought by either a purchaser or seller.
This is mainly a clarification which applies standard rules of
remedies.
d.
Subsection (6) modifies the existing language
by awarding attorney fees to the prevailing party, not just the
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plaintiff, unless the court determines it would be unjust. The
existing law does not give the court the discretion to waive
this award.
9)

Section 517.311 - False Representations:

As mentioned above, the major change is to allow
only the department to enforce this section by seeking injunc
tive relief or by issuing, sua sponte, a cease and desist order.
10) Part II or Chapter 517 - "The Investor's Protection
Act":
The proposed bill repeals part II of chapter 517
in toto. The Act has not been vigorously enforced by the depart
ment because of the Fifth Circuit Court of Appeals decision in
Great Western United Corp. v. Kidwell, 577 F. 2d 1256 (rth Cir 1978).
In that case the court struck down a similar Idaho statute,
declaring that it violated the Commerce Clause of the United States
Constitution. The department believes that Florida's statute is
equally as flawed.
II.

ECONOMIC IMPACT CONSIDERATIONS
A.

PRIVATE SECTOR:
No significant impact.

B.

PUBLIC SECTOR:
No significant impact.

III.

COMMENTS

The porposed bill represents the combined efforts of
the Department of Banking and Finance, the Florida Bar's Securi
ties Committee, The Comptroller's Security Advisory Council and
the private securities practitioners. The Executive Council of
the Florida Bar has approved the proposed bill.
The intent of the bill is to continue the process of
clarifying the regulation of this highly complicated area,
reducing state regulation where federal regulation will satisfy
the disclosure and protection objectives, and to grant the
department more flexibility in enforcing Florida's security law.
IV.

AMENDMENTS

Prepared by:
Staff Director:

ff�,_
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Statutes, 1978 Supplement, providing for con

sideration of context with respect to defini
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Statutes, 1978 Supplement, relating to the regis

tration of dealers, salesmen, and investment ad
vieore1 amending e. 517.131(2) and (3) Florida
Statutes, 1978 Supplement, and creating a new

subsection (4), relating to the security guaranty

fund1 modifying grounds for recovery and notice
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requirements1 amending e. 517.211, Florida Sta

19

able in cases of unlawful eale1 amending s. 517.241

28
' 30

ties, repealing s. 517.041, Florida Statutes,

partment1 providing for continued viability
of rules1 amending s. 517.051 (3) and (5),

tutes, 1978 Supplement, modifying remedies avail

JI

of securities1 amending e. 517.311, Florida
Statutes, 1978 Supplement, relating to en

tions1 amending s. 517.03, Florida Statutes,
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p)

1978 Supplement1 repealing part JI of chapter

10
11

12

13

u

IS

517, Florida Statutes, consisting of es. 517.35,
517,353, 517.355, 517.357, 517.359, 517.361.

517.363, Florida Statutes, and 517.351, Florida
Statutes 1978 Supplement, the "Investor Protec

tion Act•, relating to tender offers, providing
for repeal1 providing an effective date.

161Be It Enacted by the Legislature of the State of Florida:
17

18

Section 1.

:,0

517.021

The introductory paragraph of section 517.

191021, Florida Statutes, 1978 Supplement, is amended to read:
Definitions.--When used in this part, the

2l following terms shall, unless the context otherwise indicates,
l
22 have the following respective meanings:
231

Section 2.

1A rmended to read:

Section 517.03, Florida Statutes, is

2S

517.03 Power of department to make rules and regula-

11

fil

26ltions.--

The Department of Banking and Finance shall

�!administer and provide for the enforcement of all the provisions
29 of this part chapter. The department shall make, adopt, promul
1
� gate, amend, and repeal all rules and-regtt½st½ens necessary or
31

1

,.

(13)il◄

r

A dealer, agent, or investment adviser

of the judgment debtor liable to be levied upon in satisfaction
of the judgment can be found or that the amount realized on

registered under this section shall maintain such books and

records as the department may prescribe by rule.

the sale of the judgment debtor's property pursuant

The depart

execution was insufficient to satisfy the judgment;

ment shall have authority to visit and examine the affairs and

(c)

records of each registered dealer, agent, or investment adviser
Section 8.

Section 517.131, Florida Statutes, 1978

Supplement, is amended, by amending existing subsections (2)

10 and (3) and by creating a new subsection (4), to read:
1
11
517.131 Security Guaranty Fund.-(2)

11

13

provided in s. 517.141 to any person who is adjudged by a �ourt

1'

15

16

17

18

of competent jurisdiction to have suffered monetary damages as

1

19
20

21

n

2)
24

25
:16

27

28
29

30

31

The Security Guaranty Fund shall be disbursed as

a result of any of the following acts committed by a dealer,

salesman, or investment adviser who was licensed under this
part at the time the act was committed:
(a)
(b)

A violation of s. 517.07.

A violation of s. 517,301.

i e r--A-violetion-of-�T-5l�T�±lT
(3)

Any person shall be eligible to seek recovery from

the Security Guaranty Fund if:
(a)

Such person has received final judgment in a

court of competent jurisdiction in any action wherein the cause
of action was based on a violation of these sections in sub

section (2) 1
{b)

Such person has caused to be iss�ed a writ of exe

cution upon such judgment and the officer executing the same

has made a return showing that no personal or real property
23

Such person has made all reasonable searches and

inquiries to iscertain whether the judgment debtor possesses

or require such records and reports submitted to it as it may

require by rule.

to such

real or personal property or other assets subject to being

sold or applied in satisfaction of the judgment, and by his

search he has discovered no property or assets or he has

101 discovered property and assets and has taken all necessary
11

action and proceedings for the application thereof to the judg-

12

ment, but the amount thereby realized was insufficient to

13

satisfy the judgment;
(d)

14

Such person has applied any amounts recovered from

151 the judgment debtor, or from any other source, to the damages
16

17

1

awarded by the court;

ier--Stteh-�er�on7 -et-the-time-the-ee tion-wn�-in3titttted7

181 gove-notiee-thereof-to-the-de�ortment-by-eertified-moil� and
19

20

21

22

Mifr

The act for which recovery is sought occurred

on or after January 1, 1979.
(4)

Any person who f iles an action that may result in

the disbursement of funds from the Security Guaranty Fund

231 pursuant to the provisions o� f s. 517.141 shall give written
2,

15
:16

notice to the department as soon as practicable after such
action has been filed.

The failure to give such notice shall

not bar a �me�t from the Security Guaranty Fund if all of

27 I the conditions S£ecified in subsection (3) of this section
28

29

30

31

are satisfied.

Section 9.

Section 517.211, Florida Statutes, 1978
24

S u pplement,is amended to read:
517.211
(1)

-iolation

Remedies available in cases of unlawfu l sale.-

2r agent of or

or s. 517.12 may be rescinded nny-0£-the-provieion!'l-of-thi!'l
the person making the sale and every director, officer, partner
or agent of or for the seller, i f the director, officer, part
ner or agent has personally participated or aided in any-way
purchaser in an action

11

owns the security) or

17

the securit.Y.L,_

for
for

sold the security).
(3)

damages (i f the purchaser has sold
!
I

UI fee!'l7-ineluding-npreal!'l7-upon-tender-of-the-!'leeMritiee-eeld-er

I

No purchaser otherwise entitled shall

Ml have the benefit of this subsection who has refused or

failed,

171 within 30 days, from-the-date-of-ealeT to accept an offer made
18

19
20
21
22
23
24
25
26
27
28
29
30

\

I
7

in writing by the seller if the purchaser has not sold the

8

securitY.L. to take back the security in question and to refund

9

the

0

ful l

amount paid by l:he purchaser, with-damagee or if the

purchaser has sold the securities to pay the purchaser an

'1

amount equal to the difference between the amount paid for the

!2

security and the amount received by the purchaser on the sale

13

of the security, together, in either c�s�, with interest

14

on the

15

full

amount paid

for

the security by the purchaser at

the legal rate for the period

from

the date of payment by the

26

purchaser to the date o f repayment, less the amount of any

17

income received by the purchaser on the security.

18

(2)

Any person purchasing or selling a security in

29

30

31

In an action

for

rescission, a purchaser may

recover the consideration paid

131 with-intere!'lt,-dnmage!'l7-eourt-eo!'lte7-and-rea!'lonable-atterneyi!'l
151 of-the-eontraet-madeT

the purchaser or seller, if the director,

such person in an action for rescission (i f the plainti ff
6I owns the security) or for damages (i f the plainti ff has
�
still

rescission (if the purchaser still

the-full-ometlnt-paid-by-the-pMrehe!'ler-together

every director, officer, partner

from
liable to the person purchasing or selling the security

;

91 making the sale, shall be jointly and severally liable to the
10

for

and

, partner or agent has personally participated or aided
officer
2
ly
in m aking the sale of purchase, shall be jointly and several

Every sale made in violation of either s. 517.07

pni-t-!'lhnll-be-veidable at the election of the purchaser .!_; and

of s. 517.301,

for

thereon at the legal rate less the amount of any income

f the
received by the p urchaser on the security upon tender�

security�
(4)
the security

In an action
u pon

for

rescission, a seller may recover

tender of the consideration paid for the

security, plus interest at the legal rate,

less

the amount of

any income received by the defendant on th� security.
In an action for damages brought by a purchaser
(5)

eq ual
of a security, the p lainti ff shall recover an amount
for the
to the dif ference between the consideration paid
from the
security, plus interest thereon at the legal rate
at the time
date of E_urchase; and, th� value o f the security
nt of�
it was disposed of by the plainti ff plus the amou
income received on the security by the plaintiff.
of
In an action for damages brou ght _t,y a seller
(6)

equal to the
a security, the plaintif f shall recover an amount
the time o f
difference between the value of the security at
ed by the
the complaint, plu s the amount of any income receiv
received for
de fendant on the security and the consideration

31
25

the security, plus interes�

26

:

recommended or approved by the state or any agency or officer

the security, plus interest at the legal rate from the date of
sale.

(7)

thereof or the United States or any agency or officer thereof.
(2)

In any action brought under this section, includ

required to be registered under any section of this chapter

ing appeals, the court shall award reasonable attorneys' fees

to the prevailing party unless the court finds that the award
of such fees would be unjust.
Section 10.

Subsections (2) and (3) of section 517.241,

Florida Statutes, 1978 Supplement, are amended to reads
10

517.241.
(21

Remedies.--

Nothing in this part chapter shall limit any

It is unlawful for any person registered or

part, including such persons and issuers within the purview

61 of ss. 517.051 and 517.061 to misrepre�ent rerreeent-or-¼Mply
in-any-Manner-whatsoever that such person has been sponsored,

recommended, or approved, or that his abilities or qualifi-

91 cations have in any respect been passed upon, by

the state

�I or any agency or officer thereof or the United States or any

II

statutory or common-law right of any person to bring any action

11 agency or officer thereof.

13

the right of the state to punish any person for any violation

1l shall be construed to prohibit a statement that a person or

11

in any court for any act involved in the sale of securities or

14

of any law.

16

United States7-new-er-hereafter-in-feree7 for the purchaser

18

commerce, shall extend·also to purchasers or sellers of

15
II

19

20

(31

The same civil remedies provided by laws of the

73

Section 11.

Section 517.311, Florida Statutes, 1978

517.311

false representation, deceptive words1 enforce-

empted under the provisions of s. 517.051 and including any

(1)

It is unlawful for any person, in issuing or sell-

ll

181 statement of registration is not misrepresented.
(4)

This section may be enforced only by the depart-

�! ment in an action or proceeding brought under s. 517.191 or
21 I s_.____n7 • 22 L_
11

�4➔--tt-ie-ttnlawfttl-fer-any-pereen-regiatered-er

231 reqttired-te-be-registered-ttnder-the-previaions-of-thie-part7

111 inelttding-eaT-5l?T85l-and-5l?T86l1-to-adept-as-a-part-of-the

ing any security within the state, including any security ex

251 naMe-er-title-er-etteh-eoMpany-er-ef-any-eeettrity-of-whieh

transactions exempted under the provisions of s. 517.061, to

271 and-hy-order-deeleree-to-he-deeeptive-er-Misleading�--�he

18 �isrepresent represent-er-iMply-in-any-Manner-whateeever that
)0

ISi statement of registration is required by the provisions of

191

)6

19

1'1 security is registered under this chapter part if such

securities under this chapter. partT

,.
11

No provision of subsection (1) or subsection (2)

or seller of securities under any such laws, in interstate

rnent.--

15

(3)

16 this part or rules and regulations promulgated thereunder, if
1
17 such statement is true in fact, and if the effect of such

111 Supplement, is amended to read:
n

11

such security or company has been guara11teed, sponsored,

27

:>61 it-is-the-ieetter-any-werd-er-words-whieh-the-departMent-ftnds
181 departMent-ia-atttherired-to-bring-on-oetion-in-the-manner-set

191
�

31

ettt-in-eaT-5l? T l9l-and-5l?T�il-te-reetrain-and-enioin-violation
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CS/HB 440 by M.E. Hawkins
relat�ng to �ecurities regulation

I.

SU!vl...MARY
A.

PRESENT SITUATION:

Chapter 517, Florida Statutes, as amended, is
Florida's "Blue Sky" securities law. The provisions of this
chapter provide for the registration of securities and securi
ties transactions, the registration of brokers, dealers, sales
men and investment advisors as well as establishing the basic
requirements that securities issuers and promoters must meet
before offering securities for sale in Florida. The present
securities law was substantially revised by the 1978 Legislature.
See, Chapter 78-435 Laws of Florida.
B.

PROBABLE EFFECT:

The proposed bill is primarily a clarification and
technical "clean-up" of the 1978 revisions with only a few sub
stantive changes. This summary references the existing section
and briefly explains the effect of the proposed changes which
are as follows:
1)

Section 517.03 - Powers of Department:

Amends the present language to clarify the depart
ment's rulemaking authority. These changes expressly provide
authority which has been, in the past, implicity given to the
department in the area of adopting reporting rules, interpret
ing rules and defining terms. The bill also provides that a
person who relies on the department's rules or interpretations
\!ark Herron, StafT Director
320 The Capitol, Tallahassee, Florida
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may raise this reliance as an affirmative defense in a subse
quent action.
2)

Section 517.041 - Employment of Additional Help:

Repeals this section which eliminates the depart
ment's statutory discretionary hiring authority and the require
ment that the department make annual performance reports to the
Governor with respect to securities regulation.
3)

Section 517.051 - Exempt Securities:

a. Clarifies the exemptions in the existing law
by expressly providing for an exemption for "initial equity
subscriptions" to certain institutions who are otherwise exempt
under subsections (3) (a), (3) (b), (3) (c) and (5).
b. Creates a new exemption in proposed subsection
(8) for short term commercial paper which is offered in an amount
of $25,000 or more with a nine month or less maturity date. This
is intended to facilitate the normal short term, internal financ
ing practices of large corporations. A similar exemption exists
in the federal security law, except without the minimum amount
requirement. The drafters inserted the $25,000 requirement to
prevent fraudulent sale of commercial paper which might occur
among small issuers and purchasers.
4)

Section 517.061 - Exempt Transactions:

a. Amends existing subsection (8) to clarify not
only the definition of an isolated offer but also the require
ments which must be met to qualify for this exemption. The
definition clarification ties the exemption into a similar exemp
tion allowed by federal security law. It also provides that an
"issuer" becomes a "private owner" if he has held beneficial
ownership in the securities for at least one year. Finally, the
isolated sale or offer must be limited to 35 purchasers or less
(not including those who purchase $100,000 or more); must not
be publicly advertised or solicited; and prior to the sale,
each purchaser is provided with, or given access to, full and
fair disclosure.
b. Creates a new exempt transaction in proposed
subsection (8) which exempts the sale of securities between two
corporations provided that the sales price of the securities is
$50,000 or more and each corporation has assets of at least
$500,000. This is intended to allow sophisticated corporations
to trade in each other's securities without the delay and expense
of the registration process. The drafters perceive no need for
protection in a transaction of this type.
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c. Substantially rewrites the small offering
exemption under existing subsection (11). All offers are
exempt as long as sales are to no more than 35 persons. The
offering circular requirement is eliminated and replaced with
a full disclosure requirement which eliminates the burden of
printing masses of circulars for sales of 35 or less. The escrow
requirement is eliminated as well as the existing exemption from
including in the 35 sales, any sales made to those institutions
and companies exempted by subsection (7). Also, the requirement
that the exempted securities have the exemption stamped on their
face has been eliminated.
The major substantive change in existing subsection (11)
is the removal of the prohibition against the paying of commis
sion or compensation for the sale or placement of these securi
ties to anyone not registered as a dealer. Instead, the proposed
language allows commissions or fees to be paid by the issuer to
unregistered third parties (professionals, i.e. attorneys, CPAs),
as long as the issuer, who reasonably should have known of the
third parties involvement with the purchaser, discloses to the
purchasers all fees, whether paid or estimated, of those proposed
to be paid. According to the department and the Florida Bar,
registered broker-dealers will not engage in the sale or placement
of securities less than $5 million. This has left the small
offering placements to other "brokers", not registered as required
by law. The department's and Bar's approach is to allow the pay
ment of these fees but only if the eventual purchaser knows that
his representative, whether it be a CPA or attorney, has a poten
tial pecuniary interest in placing his client, the purchaser, in
a small offering. This will at least alert the purchaser to any
potential conflict of interest concerns.
d. Expressly adds stock plans and stock option
plans to an existing exemption for employer sponsored benefit plans,
subsection (15). This is a clarification of the existing
"similar benefit plan" language. Also subsection (16) is repealed
since the IRS requirements have no relationship to the purpose
behind the exemption given securities issued to employers under a
benefit plan.
e. Reestablishes, in subsection ( 18) (a) , the
manual trading exemptions that were inadvertently omitted from
the 1978 revisions. These exemptions were in the 1977 version.
This change reflects the philosophy behind the 1978 revisions
that if the security is registered with the SEC, or if the
security is listed on a recognized exchange in a secondary mar
ket, then the full disclosure and purchaser protection objectives
are met. Additional language extends the exemption to securities
that are currently approved for listing or trading.
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f. Amends subsection (19) (a) by eliminating the
prospectus filing requirement on a security that is exempt
because it is registered under federal law (1933 Act). Instead,
the department is given the authority to require the issuer
or seller to supply the department with all documents required
to be filed with the SEC. Also, the department proposes that
the existing fees required by subsection (19) (c) be paid for
each consecutive 36 month period in which the securities are
offered and sold. The existing provision requires a one time
fee payment.
5)

Section 517.07 - Registration of Securities:

Amends to require that a prospectus be filed with
the department before the securities can be sold. Also, the
bill provides that offers for sale may be made prior to formal
registration as long as the offers meet the requirements of the
department. This is to permit pre-offering circulars without
complying with the formalities of registration. The securi
ties, however, must be registered prior to the sale.
6)

Section 517.12 - Registration of Dealers Salesmen
and Investment Advisors:

a. Amends subsection (6) to give the department
the authority to waive the fingerprint and processing require
ment. The department has identified one transaction which will
be exempt from the requirement: the case where a person is
selling his own securities.
b. Amends subsection (9 ) to eliminate the $5.00
transfer fee. The department believes that the co�ts of pro
cessing the transfers and reissuing permits far outweigh 1 s the
advantages of the current transfer and fee system. The present
plan is to issue an umbrella type license with the dealer and
charge an annual fee based upon the number of positions the
license covers. When a salesman transfers, the dealer notifies
the department. The intent of these changes is to reduce the
administrative burden on both the salesmen, dealers and the
department without lessening the protection objective of licens
ing. The fiscal effect of this change will be either de minimis
or positive.
c. Subsection (12) is repealed because the pro
posed notice and transfer regulations have been established in
subsections (9) and (11) as amended.
7)

Section 517.131 - Security Guaranty Fund:

a. Subsection (2) ( c) is repealed which would not
permit a person to draw out money from the Security Guaranty
Fund for a false representation or the use of deceptive words
(section 517.311). But, a proposed change to section 517.311
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would only permit the department to enforce section 517.311 by
bringing an action for injunctive relief or by issuing a cease
and desist order. The private plaintiff can still use the fraudu
lent transaction and falsification remedy, section 501.301, to
get access to the Security Guaranty Fund.
b. Subsection ( 3) (e) is repealed but replaced by
a subsection (4). The existing subsection (3) (e) is ambiguous
as to whether the plaintiff is conclusively precluded from
access to the guaranty fund if he does not file notice of his
action under this chapter with the department. The proposed
modification requires that written notice be filed. However, it
expressly states that a failure to give notice will not be a bar to
payment from the fund. This change recognizes the injustice that
could occur if a plaintiff filed an original action for common
law fraud and later amended his complaint to include a cause of
action granted by chapter 517.
8)

Section 517.211 - Remedies Available in Cases of Un
Lawful Sale:

Broadly clarifies the definition and components of
the remedies available to either a purchaser or a seller for
unlawful sale. For a registration violation under section 507.07
or section 517.12, the purchaser has the option of voiding the
sale and instituting an action for recission or an action for
damages.
a. Subsection (1) amends the existing language to
allow a violator to make restitution of the full amount, plus
interest.
If the purchaser has refused to accept such an offer
within 30 days from the date of the offer, the purchaser loses
his cause of action. This changes the 1978 revision, "from
date of the sale", back to the original 1977 version. Since the
violation may not be discovered until long after the 30 days has·
expired, the department believes it is unfair to penalize the
good faith seller who offers full restitution.
b. Subsection (2) is new language that expressly
states what is implied in the existing language of section 517.
211; that is plaintiffs can. bring an action under section 517.301
for either recission or damages.
c. Subsections (3), (4) and (5) expressly state
what the extent of recovery will be in an action for either
recession or damages brought by either a purchaser or seller.
This is mainly a clarification which applies standard rules of
remedies.
d. Subsection (6) modifies the existing language
by awarding attorney fees to the prevailing party, not just the
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plaintiff, unless the court determines it would be unjust. The
existing law does not give the court the discretion to waive
this award.
9)

Section 517.311 - False Representations:

As mentioned above, the major change is to allow
only the department to enforce this section by seeking injunc
tive relief or by issuing, sua sponte, a cease and desist order.
10) Part II or Chapter 517 - "The Investor's Protection
Act":
The proposed bill repeals part II of chapter 517
in tote. The Act has not been vigorously enforced by the depart
ment because of the Fifth Circuit Court of Appeals decision in
Great Western United Corp. v. Kidwell, 577 F. 2 d 1256 (5th Cir 1978).
In that case the court struck down a similar Idaho statute,
declaring that it violated the Commerce Clause of the United States
Constitution. Although the department originally supported the
repeal of part II, the Comptroller now recommends that it be
retained until it is directly challenged in the courts. This
change of position reflects a belief that just the passive
existence of part II provides beneficial protection to Florida
stockholders of Florida corporations.
II.

ECONOMIC IMPACT CONSIDERATIONS
A.

PRIVATE SECTOR:
No significant impact.

B.
III.

PUBLIC SECTOR:
No significant impact.

COMMENTS

This bill is PCB 3, as amended, which was passed without
objection in the March 19, 1979 subcommittee meeting. The bill
represents the combined efforts of the Department of Banking and
Finance, the Florida Bar's Securities Committee, the Comptroller's
Security Advisory Council and private securities practitioners.
In addition, the Florida Security Dealers Association have indi
cated its support for the overall modifications and clarifications.
Its members are currently reviewing the proposed technical changes
and will propose any amendments they believe are necessary.
The intent of the bill is to continue the process of
clarifying the regulation of this highly complicated area,
reducing state regulation where federal regulation will satisfy
the disclosure and protection objectives, and to grant the
department more flexibility in enforcing Florida's security law.
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relat�ng to �ecurities regulation

SU:MM.ARY
A.

PRESENT SITUATION:

Chapter 517, Florida Statutes, as amended, is
Florida's "Blue Sky" securities law. The provisions of this
chapter provide for the registration of securities and securi
ties transactions, the registration of brokers, dealers, sales
men and investment advisors as well as establishing the basic
requirements that securities issuers and promoters must meet
before offering securities for sale in Florida. The present
securities law was substantially revised by the 1978 Legislature.
See, Chapter 78-435 Laws of Florida.
B.

PROBABLE EFFECT:

The proposed bill is primarily a clarification and
technical "clean-up" of the 1978 revisions with only a few sub
stantive changes. This summary references the existing section
and briefly explains the effect of the proposed changes which
are as follows:
1)
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Section 517.03 - Powers o f De2artment:

Amends the present language to clarify the depart
ment's rulemaking authority. These changes expressly provide
authority which has been, in the past, implicity given to the
department in the area of adopting reporting rules, interpret
ing rules and defining terms. The bill also provides that a
person who relies on the department's rules or inte:::-pretations
\!ark Herron, Staff Director
320 The Capitol. Tallahassee, Florida
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may raise this reliance as an affirmative defense in a subse
quent action.
2)

Section 517. 041 - Emplo'f'ITl�_nt:_ _2_t Additional HeJ.p:

Repeals this section which eliminates the depart
ment's statutory discretionary hiring authority and the require
ment that the department make annual performance reports to the
Governor with respect to securities regulation.

3)

Section 51 7 .,0.51 - Exempt Securities:

a. Clarifies the exemptions in the existing law
by expressly providing for an exemption for "initial equity
subscriptions" to certain institutions who are otherwise exempt
under subsections (3) (a), (3) (b), (3) (c) and (5).
b.
Creates a new exemption in proposed subsection
(8) for short term commercial paper which is offered in an amount
of $25,000 or more with a nine month or less maturity date. This
is intended to facilitate the normal short term, internal financ
ing practices of large corporations. A similar exemption exists
in the federal security law, except without the minimum amount
requirement. The drafters inserted the $ 25,000 requirement to
prevent fraudulent sale of commercial paper which might occur
among small issuers and purchasers.

4)

Section 517.061 - Exempt Transactions:

a. Amends existing subsection (8) to clarify not
only the definition of an isolated offer but also the require
ments which must be met to qualify for this exemption. The
definition clarification ties the exemption into a similar exemp
It also provides that an
tion allowed by federal security law.
"issuer" becomes a "private owner" if he has held beneficial
Finally, the
ownership in the securities for at least one year.
isolated sale or offer must be limited to 35 purchasers or less
(not including those who purchase $100,000 or more); must not
be publicly advertised or solicited; and prior to the sale,
each purchaser is provided with, or given access to, full and
fair disclosure.
b. Creates a new exempt transaction in proposed
subsection (8) which exempts the sale of securities between two
corporations provided that the sales price of the securities is
$50,000 or more and each corporation has assets of at least
This is intended to allow sophisticated corporations
$500,000.
to trade in each other's securities without the delay and expense
of the registration process.
The drafters perceive no need for
protection in a transaction of this type.
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c. Substantially rewrites the small offering
exemption under existing subsection (11). All offers are
exempt as long as sales are to no more than 35 persons. The
offering circular requirement is eliminated and replaced with
a full disclosure requirement which eliminates the burden of
printing masses of circulars for sales of 35 or less. The escrow
requirement is eliminated as well as the existing exemption from
including in the 35 sales, any sales made to those institutions
and companies exempted by subsection (7). Also, the requirement
that the exempted securities have the exemption stamped on their
face has been eliminated. �
The major substantive change in existing subsection (11)
is the removal of the prohibition against the paying of commis
sion or compensation for the sale or placement of these securi
ties to anyone not registered as a dealer.
Instead, the proposed
language allows commissions or fees to be paid by the issuer to
unregistered third parties (professionals, i.e. attorneys, CPAs),
as long as the issuer, who reasonably should have known of the
third parties involvement with the purchaser, discloses to the
purchasers all fees, whether paid or estimated, of those proposed
to be paid. According to the department and the Florida Bar,
registered broker�dealers will not engage in the sale or placement
of securities less than $5 million. This has left the small
offering placements to other "brokers", not registered as required
by law. The department's and Bar's approach is to allow the pay
ment of these fees but only if the eventual purchaser knows that
his representative, whether it be a CPA or attorney, has a poten
tial pecuniary interest in placing his client, the purchaser, in
a small offering. This will at least alert the purchaser to any
potential conflict of interest concerns.
d. Expressly adds stock plans and stock option
plans to an existing exemption for employer sponsored benefit plans,
subsection (15). This is a clarification of the existing
"similar benefit plan" language. Also subsection (16) is repealed
since the IRS requirements have no relationship to the purpose
behind the exemption given securities issued to employers under a
benefit plan.
e. Reestablishes, in subsection ( 18) (a) , the
manual trading exemptions that were inadvertently omitted from
the 1978 revisions. These exemptions were in the 1977 version.
This change reflects the philosophy behind the 1978 revisions
that if the security is registered with the SEC, or if the
security is listed on a recognized exchange in a secondary mar
ket, then the full disclosure and purchaser protection objectives
are met. Additional language extends the exemption to securities
that are currently approved for listing or trading.
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f.
Amends subsection (19) (a) by eliminating the
prospectus filing requirement on a security that is exempt
because it is registered under federal law (1933 Act).
Instead,
the department is given the authority to require the issuer
or seller to supply the department with all documents required
to be filed with the SEC. Also, the department proposes that
the existing fees required by subsection (19) (c) be paid for
each consecutive 36 month period in which the securities are
offered and sold. The existing provision requires a one time
fee payment.
5)

Section 517 .:.07 - Registration of Securiti12s:

Amends to require that a prospectus be filed with
the department before the securities can be sold. Also, the
bill provides that offers for sale may be made prior to formal
registration as long as the offers meet the requirements of the
department. This is to permit pre-offering circulars without
complying with the formalities of registration. The securi
ties, however, must be registered prior to the sale.
6)

Section 517.12 - Registration of Dealers Salesmen
and Investment Advisors:

a. Amends subsection (6) to give the department
the authority to waive the fingerprint and processing require
ment. The department has identified one transaction which will
be exempt from the requirement: the case where a person is
selling his own securities.
Amends subsection (9 ) to eliminate the $5.00
transfer fee. The department believes that the costs of pro
cessing the transfers and reissuing permits far outweigh's the
advantages of the current transfer and fee system. The present
plan is to issue an umbrella type license with the dealer and
charge an annual fee based upon the number of positions the
When a salesman transfers, the dealer notifies
license covers.
The intent of these changes is to reduce the
the department.
administrative burden on both the salesmen, dealers and the
department without lessening the protection objective of licens
ing. The fiscal effect of this change will be either de minimis
or positive.
b.

c. Subsection (12) is repealed because the pro
posed notice and transfer regulations have been established in
subsections (9) and (11) as amended.

7)

Section 517.131 - Security Guaranty Fund:

a. Subsection (2) (c) is repealed which would not
permit a person to draw out money from the Security Guaranty
Fund for a false representation or the use of deceptive words
(section 517.311).
But, a proposed change to section 517.311
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would only permit the department to enforce section 517.311 by
bringing an action for injunctive relief or by issuing a cease
and desist order. The private plaintiff can still use the fraudu
lent transaction and falsification remedy, section 501.301, to
get access to the Security Guaranty Fund.
b. Subsection (3) (e) is repealed but replaced by
a subsection (4)
The existing subsection (3) (e) is ambiguous
as to whether the plaintiff is conclusively precluded from
access to the guaranty fund if he does not file notice of his
action under this chapter�with the department. The proposed
modification requires that w�itten notice be filed. However, it
expressly states that a failure to give notice will not be a bar to
payment from the fund. This change recognizes the injustice that
could occur if a plaintiff filed an original action for common
law fraud and later amended his complaint to include a cause of
action granted by chapter 517.
8)

Section 5 17.211 - Remedies Available in Cases of Un
Lawful Sale:

Broadly clarifies the definition and components of
the remedies available to either a purchaser or a seller for
unlawful sale.
For a registration violation under section 507.07
or section 517.12, the purchaser has the option of voiding the
sale and instituting an action for recission or an action for
damages.
a. Subsection (1) amends the existing language to
allow a violator to make restitution of the full amount 1 plus
interest.
If the purchaser has refused to accept such an offer
within 30 days from the date of the offer, the purchaser loses
his cause of action.
This changes the 1978 revision, "from
date of the sale", back to the original 197 7 version. Since the
violation may not be discovered until long after the 30 days has·
expired, the department believes it is unfair to penalize the
good faith seller who offers full restitution.
b. Subsection (2) is new language that expressly
states what is implied in the existing language of section 517.
211; that is plaintiffs ca n bring an action under section 517.301
for either recission or damages.
c. Subsections (3), (4) and (S) expressly state
what the extent of recovery will be in an action for either
recession or damages brought by either a purchaser or seller.
This is mainly a clarification which applies standard rules of
remedies.
d. Subsection (6) modifies the existing language
by awarding attorney fees to the prevailing party, not just the
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plaintiff, unless the court determines it would be unjust. The
existing law does not give the court the discretion to waive
this award.
9)

Section 517.311 - False Representations:

As mentioned above, the major change is to allow
only the department to enforce this section by seeking injunc
tive relief or by issuing, sua sponte, a cease and desist order.
10) Part II or Chapter 517 - "The Investor's Protection
Act":
The proposed b ill repeals part II of chapter 517
in toto. The Act has not been vigorously enforced by the depart
ment because of the Fifth Circuit Court of Appeals decision in
Great Western United Corp. v. Kidwell, 577 F. 2d 1256 (5th Cir 1978)
In that case the court struck down a similar Idaho statute,
declaring that it violated the Commerce Clause of the United States
Constitution.
Although the depart�ent originally suppoited the
repeal of part II, the Comptroller now recommends that it be
retained until it is directly challenged in the courts. This
change of position reflects a belief that just the passive
existence of part II provides beneficial protection to Florida
stockholders of Florida corporations.
II.

ECONOMIC IMPACT CONSIDERATIONS
A.

PRIVATE SECTOR:
No significant impact.

B.
III.

PUBLIC SECTOR:
No significant impact.

COMMENTS

This bill is PCB 3, as amended, which was passed without
objection in the March 19, 1979 subcommittee meeting. The bill
represents the combined efforts of the Department of Banking and
Finance, the Florida Bar's Securities Committee, the Comptroller's
Security Advisory Council and private securities practitioners.
In addition, the Florida Security Dealers Association have indi
cated its support for the overall modifications and clarifications.
Its members are currently reviewing the proposed technical changes
and will propose any amendments they believe are necessary.
The intent of the b ill is to continue the process of
clarifying the regulation of this highly complicated ar2a,
reducing state regulation where federal regulation will satisfy
the disclosure and protection objectives, and to grant the
department more flexibility in enforcing Florida's security law.
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CS/BB 440 by M.E. Hawkins
relating to securities regulation

I.

SUMMARY
A.

PRESENT SITUATION:

Chapter 517, Florida Statutes, as amended, is
Florida 1 s "Blue Sky" securities law. The provisions of this
chapter provide for the registration of securities and securi
ties transactions, the registration of brokers, dealers, sales
men and investment advisors as well as establishing the basic
requireQents that securities issuers and promoters must meet
befo�e offering securities issuers and promoters must meet be
fore offering securities for sale in Florida. The present
securities law was substantially revised by the 1978 Leigsla
ture. See, Chapter 78-435 Laws of Florida.
B.

PROBABLE EFFECT:

The proposed bill is primarily a clarification
and technical "clean-up" of the 1978 revisions with several
additional substantive changes. This summary references the
existing section and briefly explains the effect of the pro
posed changes which are as follows:
1)

Section 517.021 - Definitions:

2..
Amends the definition of "dealer" to allow per
sons to raise initial capital for a new business and be paid a
commission on the sale of the securities without registering
as a dealer, provided that he solicits the sale of such securi:vlark Herron, Staff Director
320 The Cupitol, Tallahassee, Florida

3230-l

WO-I)

488-7024

.£z.n
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ties only once during a 12 month period and either performs or
is intended to perform substantial duties other than selling
securities. This exemption from the definition of a "dealer"
applies to only those persons incolved in private placement
offerings pursuant to the requirements of s. 517.061(12).
The bill further amends the "dealer" definition to
exclude banks authorized to do business within the state.
Presently, banks are excluded only to the extent that they
perform activities incident to their authorized trust powers.
b. Amends the definition of "investment advisor" to
exclude any bank or bank holding company authorized to do busi
ness within the state. Presently, only banks or trust compan
ies, which perform investment advisory .services incident to
their authorized fiduciary powers, are excluded from the defi
nition of "investment advisor". Under the bill, the regulation
of banks and bank holding companies in investment adivsory
services will be exclusively left to the regulators of the bank
ing industry, subject to the federal banking and bank holding
company regulations.
of "principal" since the
c. Adds the definition
i
word has been used extensively ir the department's rules and
also appears in the existing statute.
2)

Section 517.03 - Powers of Department:

Amends the present language to clarify the depart
ment's rulemaking authority. These changes expressly provide
authority which has been, in the past, implicity given to the
department in the area of adopting reporting rules, interpreting
rules and defining terms. The bill also provides that a person
who relies on the department's rules or interpretations may
raise this reliance as an affirmative defense in a subsequent
action.
3)

Section 517.041 - Employment of Additional Help:

Repeals this section which eliminates the depart
ment's statutory discretionary hiring authority and the require
ment that the department make annual performance reports io the
Governor with respect to securities regulation.
4)

Section 517.051 - Exempt Securities:

a. Clarifies the exemptions in the existing law
by expressly providing for an exemption for "initial equity sub
scriptions" to certain institutions who are otherwise exempt
under subsections (3)(a), (3) (b), (3)(c) and (5).
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b. Creates a new exemption in proposed sub
section (8) for short term commercial paper which is offered in
an amount of $25,000 or more with a nine month or less maturity
date. This is intended to facilitate the normal short term,
internal financing practices of large corporations. A similar
exemption exists in the federal security law, except without
the minimum amount requirement. The drafters inserted the
$25,000 requ:i,.rement to prevent fraudulent sale of commercial paper
which might �ccur among small issuers and purchasers.
5)

Section 517.061 - Exempt Transactions:

a. Amends existing subsection (8) to clarify
not only the definition of an isolated offer but also the
requirements which must be met to qualify for this exemption.
The definition clarification ties the exemption into a similar
exemption allowed by federal security law. It also provides
that an "issuer" becomes a "private owner" if he has held bene
ficial ownership in the securities for at least one year.
Finally, the isoiated sale or offer must be limited to 35 pur
chasers or less (not including those who purchase $100,000 or
more); must not be publicly advertised or solicited; prior to
the sale, each purchaser is provided with, or given access to
full disclosure; and no commission or compensation can be paid
by the issuer to any person who is not registered as a "dealer"
as this term is defined by 517.02l(b).
b. Creates a new exempt transaction in proposed
subsection (8) which exempts the sale of securities between two
corporations provided that the sales price of the securities is
$50,000 or more and each corporation has assets of at least
$500,000. This is intended to allow sophisticated corporations
to trade in each other's securities without the delay and expe�se
of the registration process. The drafters perceive no need for
protection in a transaction of this type.
Clarifies the existing language in subsection
C.
(10) (renumbered as ( 11) ) .
d. Substantially rewrites the small offering
exemption under existing subsection (11). All offers are
exempt as long as sales are to no more than 35 persons. The
offering circular requirement is eliminated and replaced with a
full disclosure requirement which eliminates the burden of
printing masses of circulars for sales of 35 or less. The escrow
requirement is eliminated as well as the existing exemption from
including in the 35 sales any sales made to those institutions
and companies exempted by subsection (7). Also, the requirement
that the exempted securities have the exemption stamped on their
face has been eliminated.
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Because of the new definition of "dealer", existing
subsection (11) a(3) has been changed to expressly reference the
new definition. This allows issuers to keep the small offering
exemption when they compensate a bona fide employee for the
placement of the issuer's securities as long as the person com
pensated is not a "dealer" as defined in s. 517.02l(b).
e. Expressly adds stock plans and stock option
plans to an existing exemption for employer sponsored benefit
plans, subsection (15). This is a clarification of the existing
"similar benefit plan" language. Also subsection (16) is
repealed since the IRS requirements have no relationship to the
purpose behind the exemption given securities issued to employers
under a benefit plan.
f. Reestablishes, in subsection (18)(a) , the manual
trading exemptions that were inadvertently omitted from the
1978 revisions. These exemptions were in the 1977 version.
This change relfects the philosophy behind the 1978 revisions
that if the security.is registered with the SEC, or if the
security is listed on a recognized exchange in a secondary
market, then the full disclosure. and purchaser protection ob
jectives are met. Additional language extends the exemption to
securities that are currently approved for listing or trading.
g. Amends subsection (19) (a) by eliminating the
prospectus filing requirement on a security that is exempt
because it is registered under federal law (1933 Act).
Instead, the department is given the authority to require the
issuer or seller to supply the department with all documents
required to be filed with the SEC. Also, the department pro
poses that the existing fees required by subsection (19((c) be
paid for each consecutive 36 month period in which the securi
ties are offered and sold. The existing provision requires a
one time fee payment.
6)

Section 517.07 - Registration of Securities:

Amends to require that a prospectus be filed with
the department before the securities can be sold. Also� the
bill provides that offers for sale may be made prior to formal
registration as long as the offers meet the requirements of the
department. This is to permit pre-offering circulars without
complying with the formalities of registration. The securi
ties, however, must be registered prior to the sale.
7)

Section 517.12 - Registration of Dealers Salesmen
and Investment Advisors:
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a. Amends subsection (3) to make the registration
exemption subject to the requirement added in proposes s. 517.
061 (12_) (a) 4 �
b. Amends subsection (6) to give the department
the authority to waive the fingerprint and processing require
ment. The department has identified one transaction which will
be exempt from the requirement: the case where a person is
selling his own securities.
c.
Amends subsection (9) to eliminate the $5.00
The department believes that the costs of pro
transfer fee.
cessing the transfers and reissuing permits far outweigh's the
advantages ofthe current transfer and fee system. The present
plan is to issue an umbrella type license with the dealer and
charge an annual fee based upon the number of positions the
license covers. When an associated person transfers, the dealer
notifies the department. The intent of these changes is to reduce
the administrative burden on both the associated person, dealers
and the department without lessening the protection objective of
licensing. The fiscal effect of this change will be either
de minimis or positive. Clarifies that security guarantee
fund assessments are not the property of the state.
d. Subsection (12) is repealed because the pro
posed notice and transfer regulations have been established in
subsections (9) .and (11) as amended.
e. Amends s. 517.12 by substitutingll associated
person" for "salesman", and "principal" for "executive officer"
as used throughout the section.
f. Amends subsection (10) to clarify that the
December 31 expiration date only applys to dealers and invest
ment advisors; and that "branch office" m·'""st renew annually
and pay a renewal fee.
8)

Section 517.131 - Security Guaranty Fund:

a. Amends subsection (1) by providing a new method
of funding.
Presently, the fund is financed through special
fee assessments that are in addition to the statutory licensing
fees. The bill provides that an amount not to exceed 20% of
license assessment fees shall be allocated to the fund. This
special earmarked funding terminates when the fund reaches
$250,000 as provided under existing law.
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b.
Subsection (2) (c) is repealed which would not
permit a person to draw out money from the Security Guaranty
Fund for a false representation or the use of deceptive words
(section 517.311). But, a proposed change to section 517.311
would only permit the department to enforce section 517.311 by
bringing an action for injunctive relief or by issuing a cease
and desist order. The private plaintiff can still use the fraudu
lend transaction and falsification re�edy, section 501.301, to get
access to the Security Guaranty Fund.
c. Subsection (3) (e) is repealed but replaced by a
subsection (4). The existing subsection (3) (e) is ambiguous
as to whether the plaintiff is conclusively precluded from
access to the guaranty fund if he does not file notice of his
action under this chapter with the department. The proposed
modification requires that written notice be filed. However,
it expressly states that a failure to give notice will not be
a bar to payment from the fund. This change recognizes the
injustice that could occur if a plaintiff filed an original
·action for common law fraud and later amended his complaint to
include a cause of action granted by chapter 517.
9)

Section 517.211 - Remedies Available in Cases of
Unlawful Sale:

Broadly clarifies the definition and components of
the remedies available to either a purchaser or a seller for
unlawful sale. For a registration violation under section
507.07 or section 517.12, the purchaser has the option of
voiding the sale and instituting an action for recission or
an action for damages.
a. Subsection (1) amends the existing language
to allow a violator to make restitution of the full amount, plus
interest. If the purchaser has refused to accept such an offer
within 30 days from the date of the offer, the purchaser loses
his cause of action. This changes the 1978 revision, "from
date of the sale", back to the original 1977 version. Since
the violation may not be discovered until long after the 30
days has expired, the department believes it is unfair to penal
ize the good faith seller who offers full restitution.
b. Subsection (2) is new language that expressly
states what is implied in the existing language of section 517.
2lli that is plaintiffs can bring an action under section 517.301
for either recission or damages.
c. Subsections (3), (4) and (5) expressly state
what the extent of recovery will be in an action for either
recission or damages brought by either a purchaser or seller.
This is mainly a clarification which applies standard rules of
remedies.
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d. Subsection (6) modifies the existing language
by awarding attorney fees to the prevailing party, not just the
plaintiff, unless the court determines it would be unjust. The
exist;i.ng law does not give the court thediscretion to waive
this award.
10)

Section 517.311 - False Representation:

As mentioned above, the major change is to allow
only the department to enforce this section by seeking injunc
tive relief or by issuing, sua sponte, a cease and desist order.
11)

Part II or Chapter 517 - "The Investor's Protection
Act":

The proposed bill repeals part II of chapter 517
in toto. The Act has not been vigorously enforced by the depart
ment because of the Fifth Circuit Court of Appeals decision in
Great Western United Corp. � Kidwell, 577 F.2d 1256 (5th Cir. 1978).
In that case the court struck down a similar Idaho statute,
declaring that it violated the Commerce Clause of the United
States Constitution. Although the department originally supported
the repeal of part II, the Comptroller now recommends that it be
retained until it is directly challenged in the courts. This
change of position reflects a belief that just the passive
existence of part II provides beneficial protection to Florida
stockholders of Florida corporations.
II.

ECONOMIC IMPACT CONSIDERATIONS
A.

PRIVATE SECTOR:
See attached impact statement.

B..

PUBLIC SECTOR:
See attached impact statement.

III.

COMMENTS

This bill is similar to PCB 3, as amended, which was
passed without objection in the March 19, 1979 subcommittee
meeting. On April 5, the subcommittee acted favorably on this
bill, including the amendments suggested by the department and
the Florida Securities Dealers Association. The resulting
product represents the cooperative effort of the Florida Bar,
the Comptroller's Office, The Dealers Association and private
securities practitioners.
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The intent of the bill is to continue the process of
clarifying the regulation of this highly complicated area,
reducing state regulation where federal regulation will satisfy
the disclosure and protection objectives;
to grant the
department more flexibility in enforcing Florida's security law;
and to reduce the cost of state regulation where possible.
j
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The bill creates a new exempt transaction in proposed
subsection (8) which exempts the sale of securities bet
ween two corporations, provided that the sales price of
the securities is $50,000 or more and each corporation
has assets of at least $500,000. This is intended to
allow sophisticated corporations to trade in each other's
securities without the delay and expense of the registra
tion process. The drafters perceive no need for protec
tion in a transaction of this type.
The bill substantially rewrites the small offering exemp
tion under existing subsection (11) of s. 517.061. All
offers are exempt as long as sales are to no more than
35 persons. The offering circular requirement is elimi
nated and replaced with a full disclosure requirement
which eliminates the burden of printing masses of circu
lars for sales of 35 or less. The escrow requirement
is eliminated,as well as the existing exemption from in
cluding in the 35 sales any sales made to those institu
tions and companies exempted by subsection (7). Also,
the requirement that the exempted securities have the
exemption stamped on their face has been eliminated.
The bill amends subsection (19) (a) by eliminating the
prospectus filing requirement on a security that is exempt
because it is registered under federal law (1933 Act).
Instead, the department is given the authority to require
the issuer or seller to supply the department with all
documents required to be filed with the SEC. Also, the
department proposes that the existing fees required by
subsection (19) (c) be paid for each consecutive 36 month
period in which the securities are offered and sold.
The existing provision requires a one time fee payment.
The bill amends s. 517.07 to require that a prospectus be
filed with the department before the securities can be
sold. Also, the bill provides that offers for sale may
be made prior to formal registration as long as the
offers meet the requirements of the department. This is
to permit pre-offering circulars without complying with
the formalities of registration. The securities, however,
must be registered prior to the sale.
The bill amends subsection (9) of s. 517.12 to eliminate
the $5.00 transfer fee. The department believes that
the costs of processing the transfers and reissuing per
mits far outweigh the advantages of the current transfer
and fee system. The present plan is to issue an umbrella
type license with the dealer and charge an annual fee
based upon the number of positions the license covers.
When an associated person transfers, the dealer notifies
the department.
The bill amends subsection (1) of s. 517.131 by providing
a new method of funding. Presently, the fund is financed
through special fee assessments that are in addition to
the statutory licensing fees. The bill provides that an
amount not to exceed 20% of license assessment fees shall
be allocated to the fund. This special earmarked funding
terminates when the fund reaches $250,000, as provided
under existing law.
The bill broadly clarifies the definition and components
of the remedies available to either a purchaser or a
seller for unlawful sale and addresses various penalty
provisions.
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BILL lfo, ANO SPONSOR:

CS/HB 440 by Commerce
and Rep. Hawkins

SUMMARY:
A.

Present Situation:
The provisions of chapter 517, F.S., provide for the
registration of securities and securities transactions,
the registration of brokers, dealers, salesmen and invest
ment advisors, as well as establishing the basic require
ments that securities issuers and promoters must meet be
fore offering securities for sale in Florida. The present
securities law was substantially revised by the 1978
Legislature. See Chapter 78-435, Laws of Florida.

B.

Effect of Proposed Changes:
The proposed bill is primarily a clarification and techni
cal "clean-up" of the 1978 revisions. There are, however,
several additional substantive changes. The bill amends
the definition of "dealer" to allow persons to raise
initial capital for a new business and be paid a commis
sion on the sale of the securities without registering
as a dealer, provided that he solicits the sale of such
securities only once during a 12 month period and either
performs or is intended to perform substantial duties
other than selling securities. This exemption from the
definition of a "dealer" applies to only those persons
involved in private placement offerings pursuant to the
requirements of s. 517.061(12).
The bill further amends the "dealer" definition to ex
clude any bank or bank holding company authorized to do
business within the state. Presently, only banks or
trust companies, which perform investment advisory ser
vices incident to their auth0rized fiduciary powers,
are excluded from the definition of "investment advisor".
Under the bill, the regulation of banks and bank holding
companies in investment advisory services will be ex
clusively left to the regulators of the banking industry,
subject to the federal banking and bank holding company
regulations.
The bill amends existing subsection (8) of s. 517.061
to clarify not only the definition of an 'isolated offer'
but also the requirements which must be met to qualify
for this exemption. The definition clarification ties
the exemption into a similar exemption allowed by federal
security law. It also provides that an "issuer" becomes
a "private owner" if he has held beneficial ownership in
the securities for at least one year.
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Also, the isolated sale or offer must be limited to 35
purchasers or less (not including those who purchase
$100,000 or more); must not be publicly. advertised or
solicited; prior to the sale, each purchaser is provided
with, or given access to full disclosure; and no commis
sion or compensation can be paid by the issuer to any
person who is not registered as a "dealer" as this term
is defined by 517.02l(b).
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The bill repeals part II of chapter 517. The Act has not
been vigorously enforced by the department because of the
Fifth Circuit Court of Appeals decision in Great Western
United Corp. v. Kidwell, 577 F.2d 1256 (5th Cir. 1978).
In that case,the court struck down a similar Idaho statute,
declaring that it violated the Commerce Clause of the
United States Constitution. The Comptroller has stated
that this act should be retained until it is directly
challenged in the courts. This position reflects a belief
that just the passive existence of part II provides bene
ficial protection to Florida stockholders of Florida cor
porations.
II.

ECONOMIC IMPACT AND FISCAL NOTE:
A.

Public:
There should be a direct savings by industry of $140,000
as a result of the elimination of fee assessments provided
by this bill. Other savings may be realized from the
elimination of duplications of filings. Note the statemen
for government impact.

B.

Government:
There should be cost savings in the overall registration
and fee collection process. The Department has not yet
quantified these savings because the specific amount de
pends on the feasibility of computerizing the proposed
process.
Based on 1979 Registration Revenue projections of $527,500
the 20% earmarked for the Security Guaranty Fund would
reduce the amount of these fees going to general revenue
by $105,500. Based on 1979 projections under the present
law, assessments to the fund will total approximately
$140,000, versus $105,500 which would accrue to the fund
under the proposed bill.
Additionally, the bill is designed to continue to clarify
the regulation of this highly complicated area, to reduce
state regulation where federal regulation will satisfy
the disclosure and protection objectives; to grant the
department more flexibility in enforcing Florida's securi
ty law; and to reduce the cost of state regulation where
possible.

III.

COMMENTS:
Technical errors--NONE.

IV.

AMENDMENTS:
#1 by Commerce:
Exempts the securities issued by an international bank
of which the United States is a member from the states
securities registration.
Economic Impact: The bill is designed to continue to
clarify the regulation of this highly complicated area, to
reduce state regulation where federal regulation will satisfy
the disclosure and protection objectives; to grant the
department more flexibility in enforcing Florida's security
law; and to reduce the cost of state regulation where
possible. This amendment applies to this elimination.of the
duplication of effort.

